TN

@ Michiogn Mesdows

ACQUISITION AND CONTRIBUTION AGREEMENT
AND JOINT ESCROW INSTRUCTIONS
dated
MARCH 22, 1999,
by and among
AIMCO PROPERTIES, L.P.,
as the Transferee
and
THE "GENERAL PARTNERS"
THE "REGENCY LPS"

AND THE "MANAGER"
(EACH AS HEREINAFTER DEFINED),

collectively, as the Transferor Parties

147154.10-Los AngelesS2A

AMMHO000444



TABLE OF CONTENTS

TRANSFER, CONTRIBUTION AND CONVEYANCE; RETAINED RIGHTS . . 3

1.1 Transfer, Contribution and Conveyance . ..............0......... 3
1.2 Retained Rights . . . . .. e e e e e e e S
CONTRIBUTION VALUE . ... ... ... ... ., 5
2.1 DEPOSIt . vt e e 6
2.2 Balance . .. ... 6
2.3 Adjustment for Prorations and Closing Costs . . .................. 11
OPENING OFESCROW . . ... .. . s 11
ACTIONS PENDING CLOSING . .......... .o, 12
4.1 DueDiligence . ..... ... ... 12
4.2 Title ..o 14
4.3 Limited Partner Consents; Tender Offer .. ................... .. 16
4.4 Loan Assumption Approval . .. .............. 20
4.5 Employees . .. ... 20
4.6 GPLoans ............. i 22
DESCRIPTION OF PROPERTY ...............0.. .. )
5.1 Thelmprovements . .............. ... 22
5.2 TheReal Property .................. .. .. .. ... e e .. 23
5.3 The Personal Property . .................. . 23
5.4 - Thelntangible Property . .................. .. 23
CONDITIONS TOCLOSING .. ... i .. 24
6.1  The Transferee's Closing Conditions . ........................ 24
6.2 Failure of the Transferee's Closing Conditions . . ................. 27
6.3 The Transferor Parties' Closing Conditions .. ................. e 27
6.4  Failure of the Transferor Parties' Closing Conditions . .............. 28
6.5  Mutal Closing Condition . ................000omonmon. ... 29
6.6  Failure of Mutual Closing Condition . ...................... .. 29
CLOSING ... e 29
7.1 ClosingDate . ........oiuuie 29
147154.10-Los AngelesS2A i

AMMHO000445



o

10.

11.

12.

7.2 Deliveries by the Transferor Parties . . ....... ... ... ... ... ... 30
7.3 Deliveriesby the Transferee . . . .. .. ... . ... 31
7.4 Actions by Escrow Agent ....... ... . ... e 33
7.5 Prorations ........... e e e e e e e e e e 34
7.6 Closing COoStS « o v i v ittt et e 37
7.7 Deliveries OQutsideof Escrow . .. ....... ... . . i i L. 38
7.8  Revaluation of Partnership Property . ........ ... ... . L ... 38
SPECIAL CONDITIONS AND REPRESENTATIONS AND WARRANTIES OF
THE TRANSFERORPARTIES . . ... ... ... it 39
8.1  Special Conditions Regarding Partnership Matters . . ... ............ 39
8.2  Representations Regarding Transferred Interests . .. ............... 52
8.3  General Partner's Knowledge . ........ ... .. . .. 57
8.4 Nolmplied Warranties . . ... . it 57
DISCLAIMER REGARDING PHYSICAL CONDITION OF THE PROPERTY. 57
9.1 NoReliance ... ... .. i i i i e 57
0.2 TASIST L e 58
THE TRANSFEREE'S REPRESENTATIONS AND WARRANTIES ....... 61
10.1 NOoConflictS . .. v ittt e e e e e e 61
10.2  Due Organization; CONSENLS . . . .. v vt v vt e et o e et e ee e eens 61
10.3  The Transferee's Authority; Validity of Agreements . .............. 61
10.4  The Transferee's Treatment as Partnership. . . .. ........ .. .. ..... 62
10.5 REITSttus ... ..ovviie it F 62
10.6 Issuance of OP Units ... .. ... ... ...ttt innnn.. 62
10.7 Disclosure . . ... e e 62
10.8  Definition of the Transferee's Knowledge . ..................... 62
10.9  Cure Period; Survival of Representations and Warranties ............ 63
ADDITIONAL COVENANTS . .. ... . i i eii i 63
11.1  Additional Covenants of the Transferor Parties . . ................. 63"
11.2  Additional Covenants of the Transferee . . . ....... e e et 69
RISKOFLOSS ........ .. .. e 74
12.1 Condemnation . ... ......uvuiiininnernerten e, 74
12.2  Casualty . ...ttt i e e e e e 75
147154.10-Los AngelesS2A. ) it

AMMHO000446



13.

14.

15.

16.

17.

REMEDIES . ... ... . . 76

13.1 Liquidated Damages . . ... ........ .0t 76
13.2  Default by the Transferor Parties . . . .. ....................... 77
INDEMNIFICATION; NO PERSONAL LIABILITY; RELEASE ......... 78
14.1 Indemnification . .. .. ... ... ... it 78
14.2 NoPersonal Liability . .......... ... .. ... ... .. 78
143 Release . ....... ... ... . i, e 79
BROKERS . . .. 79
CONFIDENTIALITY . . ... .. e e, 80
16.1 The Transferee ... ....... .. .. .. 80
16.2  The Transferor Parties . .. ... ......cuvuuuuuinnnnn .. 81
MISCELLANEOUS PROVISIONS . . . .. .. ..., 81
17.1 Governing Law . .. ... .. 81
17.2 Entire AGreEMENt . . . ..o ittt et e 81
17.3  Modification; Waiver . .. ......... ... ... 81
17.4° NOUCES . . oot e 82
175 EXpenses . ... .. .. 83
17.6  Assignment ... ... ... &3
17.7  Severability ... ... .. 84
17.8  Successors and Assigns; Third Parties . ................... ... 84
179 Counterparts . ... ... ... 84
17.10 Headings . .. ... ... 84
I7.11 Time of ESSeNce . . ... ...... ..o, 84
17.12 Further ASSUrances . ................ ' 84
17.13 Numberand Gender . ......................... el 85
1714 Construction . . . .. .. vttt e e 85
17.15 Post-Closing Access O ReCOTdS .. ... ......coo'vrunonnnnn. . 85
17.16 Post-Closing Consultation . .. ................ouururunoo. .. 85
17.17 Exhibits ... .. 85
17.18 Attorneys' Fees . .. .. ... ot &5
17.19 Business Days . .. .....unnin e 85
17.20 Preservation of the Partnership .. .............. . ... 0. . ... .. 85
17.21 Master Schedule . ............. ... ... .. .. . . ... 86
147154.10-Los AngelesS2A ii

AMMHO000447



ACQUISITION AND CONTRIBUTION AGREEMENT
AND JOINT ESCROW INSTRUCTIONS

THIS ACQUISITION AND CONTRIBUTION AGREEMENT AND
JOINT ESCROW INSTRUCTIONS (this "Agreement") is made and entered into as of
March 22, 1999, by and among (i) AIMCO Properties, L.P., a Delaware limited
partnership (the "Transferee"), (ii) the parties defined as "GP1," "GP2" and the
"Manager" on the schedule attached hereto and identified as the master schedule (the
"Master Schedule"), and (ii1) the limited partners identified on Schedule 1 attached
hereto (collectively, the "Regency LPs"), for the purpose of setting forth the agreement
of the parties and of instructing Stewart Title Guaranty Company ("Escrow Agent")
with respect to the transactions contemplated by this Agreement. As used herein, (a)
the term "General Partners” shall mean, collectively, GP1 and GP2, (b) the term
"Transferor Parties" shall mean, collectively, the General Partners, the Manager and
the Regency LPs and (c) the term "Execution Date" shall mean March 24, 1999.

RECITALS

A Except as may be described on the Master Schedule, the General
Partners are the sole general partners of the "Partnership" (as defined on the Master
Schedule). GP1 holds a general partnership interest in the Partnership, the material
economic entitlements of which include the "GP1 Percentage" and GP1's interest in the
"Special GP Rights" (each as defined on the Master Schedule). GP2 holds a general
partnership interest in the Partnership, the material economic entitlements of which
include the "GP2 Percentage" (as defined on the Master Schedule) and GP2's interest in
the Special GP Rights. The General Partners' general partnership interests in the
Partnership are hereinafter collectively referred to as the "General Partnership Interests."

B. The General Partners and the Regency LPs hold limited
partnership interests in the Partnership equal to the "Regency LP Percentage" (as
defined on the Master Schedule) (collectively, the "Regency Limited Partnership
Interests"). Each of the limited partners of the Partnership (including the Regency
LPs and the General Partners in their capacity as limited partners) and their respective
ownership interests are set forth on Exhibit "A" attached hereto (collectively, in their
capacity as limited partners, the "Limited Partners" and, together with the General
Partners in their capacity as general partners, the "Partners"). The Limited Partners,
excluding the holders of the Regency Limited Partnership Interests, shall be referred
to herein as the "Investor Limited Partners." The Partners collectively hold one
hundred percent (100%) of the partnership interests in the Partnership.
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C. The Partnership (or a land trust of which the Partnership is the
sole beneficiary) is the owner of an undivided fee simple interest in the "Land Parcel"
on which the "Complex" (each as defined on the Master Schedule) is located.

D. The Land Parcel, together with the "Improvements,” the balance
of the "Real Property," the "Personal Property" and the "Intangible Property” (each as
hereinafter defined), are sometimes collectively referred to herein as the "Property."

E. The Manager manages the Property pursuant to the "Manage-
ment Agreement” (as defined on the Master Schedule).

F. The Transferee has been formed pursuant to that certain Third
Amended and Restated Agreement of Limited Partnership of AIMCO Properties,
L.P., dated as of July 29, 1994, as amended (the "OP_Agreement").

G. The Transferor Parties desire to admit the Transferee (or its
permitted designee) to the Partnership as an additional general partner in exchange for
a capital contribution by the Transferee (or its permitted designee) and, immediately
thereafter, cause the General Partnership Interests, the "Management Assets" (as
hereinafter defined) and the Regency Limited Partnership Interests to be contributed
to the Transferee and/or its permitted designee(s), as determined by the Transferee, in
exchange for Partnership Common Units of the Transferee ("Common OP Units"),
"Preferred OP Units" (as defined in Section 2.2.1 hereof), cash, or a combination
thereof, and the Transferee desires to become (or cause its permitted designee to
become) an additional general partner, and accept (and/or cause its permitted
designee(s) to accept) such contributions in exchange for such consideration, upon
and subject to the terms and conditions set forth in this Agreement. As used herein,
the term "OP Units" shall refer to both Common OP Units and Preferred OP Units.

H. The General Partners and the Regency LPs desire to condition
their agreement to contribute the General Partnership Interests and the Regency
Limited Partnership Interests to the Transferee and/or its permitted designee(s) upon
an agreement by the Transferee to offer to acquire the interests of the Investor
Limited Partners in and to the Partnership, and the Transferee desires to make such an
offer, on the terms and conditions hereinafter set forth.

L The Transferor Parties and the Transferee intend that the
transactions contemplated herein shall be subject to Section 721 of the Internal
Revenue Code of 1986, as amended (the "Code"), subject to the limitations and
qualifications of Subchapter K of the Code.
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AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained
in this Agreement and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Transferee and the Transferor
Parties hereby agree, and instruct Escrow Agent, as follows:

1. TRANSFER. CONTRIBUTION AND CONVEYANCE: RETAINED RIGHTS.

1.1 Transfer, Contribution and Conveyance. Subject to all of the terms,
conditions and reservations set forth in this Agreement, on the "Closing Date" (as
hereinafter defined):

(a) each of the General Partners and the Regency LPs hereby
agrees to assign, transfer, contribute and convey to the Transferee (or one or more of
its permitted designees), all of its respective interests in the Partnership (such
interests, with respect to any Partner, being hereinafter referred to as " Partnership
Interests"), including, without limitation, the following: (i) all interests in the capital
of the Partnership and all profits, surplus, assets, allocations, returns (whether
preferred or not) and distributions of any kind of the Partnership (including, without
limitation, any and all interests, if any, in and to the Special GP Rights) to which
such holder shall at any time be entitled and which are attributable to the period from
and after the Closing Date, both during the term of the Partnership's existence and
upon any liquidation of the Partnership, if any shall occur: (ii) all other payments, if
any, due or to become due, under or arising out of the "Partnership Agreement" (as
defined on the Master Schedule) and which are attributable to the period from and
after the Closing Date, whether as contractual obligations, damages, insurance
proceeds, condemnation awards or otherwise; (i11) all interests arising from its
interest in the Partnership which arise under any and all agreements relating to the
Partnership or to which the Partnership is a party (including, without limitation, the
Partnership Agreement); (iv) any interest in real, personal or intangible property
which such Transferor Party may hold or be entitled to as a result of its interest in the
Partnership; (v) all of such Transferor Party's claims, rights, powers, privileges,
authority, options, security interests, liens and remedies, if any, against, under or in
respect of its interest in the Partnership, or under or arising out of the Partnership
Agreement; (vi) all present and future claims, if any, of such Transferor Party against
the Partnership or the Partnership's partners under or arising out of the Partnership
Agreement for services rendered or otherwise, other than (A) the "GP Loans" (as
hereinafter defined) or (B) services rendered or expenses incurred prior to the
Closing Date (and in accordance with the terms hereof) but for which payment has

147154.10-Los AngelesS2A 3

AMMHO000450



not been made as of the Closing Date; (vii) any and all rights, duties, powers and
obligations of such Transferor Party as a general and/or limited partner of the
Partnership under the Partnership Agreement, including, without limitation, control
over the day-to-day management and operation of the Partnership and, to the extent
assignable, the general partner's appointment as attorney-in-fact coupled with an
interest for each limited partner of the Partnership in connection with the conduct of
the Partnership, if applicable; and (viii) any and all claims, demands, actions, causes
of action, judgments, obligations, contracts, agreements, debts and liabilities
whatsoever, whether known or unknown, suspected or unsuspected, both at law and
in equity ("Claims") which such Transferor Party (or its heirs, executors, administra-
tors, successors and assigns) now has, has ever had or may hereafter have against the
Partnership and/or the Partnership's past and present agents, representatives, employ-
ees, officers, directors, affiliates, partners, controlling persons, subsidiaries, succes-
sors and assigns, including, without limitation, any rights to indemnification or
reimbursement from the Partnership (except for rights to reimbursement for services
rendered or expenses incurred prior to the Closing Date and in accordance with the
terms hereof but for which payment has not been made as of the Closing Date);

(b) the Manager hereby agrees to assign, transfer, contribute and
convey to the Transferee (or one or more of its permitted designees) all of the
Manager's management operation and control, management know-how and manage-
ment relationships with respect to the Property and all of the Manager's rights under
the Management Agreement attributable to the period from and after the Closing
Date (collectively, the "Management Assets"), provided that the Management Assets
shall not include any interest in the Manager or the Manager's employees; and

(c) the Transferee hereby agrees to accept (i) the Partnership
Interests of the General Partners and the Regency LPs, (11) the Management Assets
and (ii1) upon delivery of the "GP Loan Assignment" (as hereinafter defined), if any,
by the General Partners (or their affiliates), loans from the General Partners (or their
affiliates) to the Partnership (the "GP Loans"). The holders of the GP Loans prior to
the "Closing" (as hereinafter defined) shall hereinafter be referred to, collectively, as
the "GP Loan Holders." :

As used herein, the term "Contribution" shall mean the contribution,
conveyance and acceptance of (A) the Management Assets, (B) the Partnership
Interests of the General Partners and the Regency LPs and (C) if applicable, the GP
Loans, all under the terms of this Agreement.
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1.2 Retained Rights. Notwithstanding the foregoing, following the
Closing: (a) the General Partners shall be entitled to indemnification from the
Partnership as and to the extent that a general partner is entitled thereto pursuant to
the terms of the Partnership Agreement as in effect on the date hereof (and as
modified in accordance with the terms of Section 4.3.2 hereof) and the General
Partners shall retain those rights specifically granted to the "Previous General
Partners," as defined in, and pursuant to, the "Partnership Amendment" (as hereinaf-
ter defined); and (b) the Manager shall be entitled to indemnification from the
Partnership as and to the extent that the Manager is entitled thereto pursuant to the
terms of the Management Agreement as in effect on the date hereof (and as modified
in accordance with the terms of Section 4.3.2 hereof). The provisions for indemnifi-
cation of the General Partners and the Manager described in the foregoing clauses (a)
and (b) shall be set forth in separate agreements executed and delivered by the
Partnership at the Closing, each in the form of Exhibit "U" attached hereto (the
“Indemnity Agreements"). In addition, nothing contained herein shall deprive the
General Partners of any defenses (or rights to defend) which the General Partners
may have with respect to the claims of any third parties under any agreements to
which the Partnership is a party and under which the General Partners have, after the
Closing. any retained personal liabilities to such third parties.

2. CONTRIBUTION VALUE.

The aggregate contribution value of the General Partnership Interests shall
equal the "GP Value" (as defined on the Master Schedule), the aggregate contribu-
tion value of the Regency Limited Partnership Interests shall equal the "Regency LP
Value" (as defined on the Master Schedule), and the aggregate contribution value of
the Management Assets shall equal the "Management Value" (as defined on the
Master Schedule), in each case subject to adjustment as hereinafter provided. As
used herein, the term "Contribution Value" shall mean, collectively, the GP Value,
the Regency LP Value and the Management Value. The Investor Limited Partners
will receive consideration for their Partnership Interests, if and to the extent that they
elect to transfer such interests, in accordance with and upon and subject to the terms
and conditions set forth in Section 4.3.3.1 and Section 4.3.6 hereof. At the Closing,
the GP Loans, if any, shall be contributed by the GP Loan Holders to the Transferee
(or its permitted designee) and, in such event, the Transferee (or its permitted
designee) shall pay the GP Loan Holders a sum (the "GP Loan Consideration") equal
to the lesser of (i) the outstanding principal amount of the GP Loans plus accrued
interest thereon as of the Closing and (ii) the "Maximum GP Loan Amount" (as
defined on the Master Schedule). The GP Loan Consideration, if any, and the
Contribution Value shall be payable as follows:
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2.1 Deposit. On the first (1*) "Business Day" (as hereinafter defined)
after the "Due Diligence Termination Date" (as hereinafter defined), provided this
Agreement has not terminated in accordance with its terms, the Transferee shall
deposit with Escrow Agent immediately available funds in an amount equal to the
"Deposited Amount" (as defined on the Master Schedule) (which amount, together
with any and all interest and dividends earned thereon, shall hereinafter be referred
to as the "Deposit"). At the direction of the Transferee, Escrow Agent shall invest
the Deposit in insured money market accounts, certificates of deposit, United States
Treasury Bills or, subject to the approval of GP1 on behalf of the Transferor Parties
(which approval shall not be unreasonably withheld, conditioned or delayed), such
other instruments as the Transferee may instruct from time to time. At the Closing,
the Deposit shall be applied to the "Cash Amount" (as hereinafter defined) or, in the
event that the amount of the Deposit exceeds the Cash Amount, the excess shall be
returned to the Transferee. In the event that the Contribution is not consummated for
any reason other than a default under this Agreement on the part of the Transferee,
the Deposit shall be returned to the Transferee.

2.2 Balance.

2.2.1 Definitions. As used in this Agreement, the following terms
shall have the meanings ascribed thereto in this Section 2.2.1:

"2% Promote" shall have the meaning set forth on the Master Schedule.

"Aggregate Adjustment Amount" shall mean the net aggregate amount

(regardless of whether such net amount is positive or negative) of the sum of the

"Loan Adjustment Amount" (as defined in this Section 2.2. 1) for all Partners
plus the "Working Capital Adjustment Amount" (as defined in Section 7.5.1.2
hereof) for all Partners, calculated on the assumption that all Partners transfer

their Partnership Interests to the Transferee in accordance with the terms hereof.

"Business Day" shall mean a day that is not a Saturday, Sunday or
Federal holiday.

"Closing Common Stock Price" shall mean the average of the last
reported sales price of the "Common Stock" (as defined in this Section 22.1)
on the New York Stock Exchange on each of the twenty (20) consecutive
"Trading Days" (as defined in this Section 2.2.1) ending on (and including) .
the fifth (5*) Trading Day prior to the Closing Date.
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"Common Stock" shall mean the Class A Common Stock of the
"REIT" (as defined in this Section 2.2.1).

“Holdback Amount" shall mean an amount equal to the product of the
“Holdback Sum" (as defined on the Master Schedule) multiplied by the
"Transferring Percentage" (as defined in this Section 2.2.1).

"Loan" shall mean the loan evidenced by the "Note" (as defined on
the Master Schedule).

"Loan Adjustment Amount” for any Partner shall mean the amount by
which the "Special Pre-Closing Distribution Amount" (as defined in Section
7.5.1.1 hereof) for such Partner would be increased if an amount equal to the
"Loan Reduction Amount” (as defined on the Master Schedule) were re-
ceived by the Partnership in cash immediately prior to the Closing Date and
were distributed to the Partners (other than to the General Partners in respect
of any 2% Promote) as part of the "Special Pre-Closing Distribution” (as
defined in Section 7.5.1.1 hereof) in accordance with the "Special Pre-
Closing Distribution Provisions" (as defined on the Master Schedule).

"Partnership Unit Designation" shall mean the partnership unit
designation attached hereto as Exhibit "B" and made a part hereof.

"Preferred OP Units" shall mean a series of preferred limited partner-
ship units in the Transferee having the rights and priorities, and subject to the
terms and conditions, described in the Partnership Unit Designation.

“Preliminary Transaction Common Stock Price" shall mean the
average of the last reported sales price of the Common Stock on the New York
Stock Exchange on each of the twenty (20) consecutive Trading Days ending
on (and including) the fifth (5*) Trading Day prior to the "Mailing Date" (as
defined in Section 4.3.2 hereof).

"Proportionate Share" shall mean, with respect to each Partner in the
Partnership, a percentage equal to the product of 100 multiplied by the quotient
obtained by dividing (i) the value of the consideration payable to such Partner
(or offered to such Partner in accordance with the "Offer," as defined in Section
4.3.3.1 hereof) in respect of its Partnership Interest, prior to adjustment on
account of the Aggregate Adjustment Amount as provided herein (exclusive, in
the case of the General Partners, of the "Special GP Rights Value," as defined
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on the Master Schedule), by (ii) the aggregate value of consideration payable
(or offered in accordance with the Offer) to all of the Partners in the Partner-
ship, prior to adjustment on account of the Aggregate Adjustment Amount as
provided herein (exclusive, in the case of the General Partners, of the Special
GP Rights Value), assuming that all Partners transfer their Partnership Interests
to the Transferee or its permitted designee(s) in accordance herewith.

"REIT" shall mean Apartment Investment and Management Com-
pany, a Maryland corporation.

"Trading Day" shall mean any day on which the Common Stock is
actually traded on the New York Stock Exchange.

"Transaction Common Stock Price" shall mean the Preliminary
Transaction Common Stock Price; provided, however, that: (A) in the event
that the Closing Common Stock Price exceeds 106% of the Preliminary
Transaction Common Stock Price, then the Transaction Common Stock Price
shali equal the amount obtained by subtracting (i) 6% of the Preliminary
Transaction Common Stock Price from (ii) the Closing Common Stock Price;
or (B) in the event that the Closing Common Stock Price is less than 94% of
the Preliminary Transaction Common Stock Price, then the Transaction
Common Stock Price shall equal the sum of (i) 6% of the Preliminary
Transaction Common Stock Price and (ii) the Closing Common Stock Price.

"Transferring Percentage” shall mean a percentage equal to the sum
of the Proportionate Shares of the General Partners, the Regency LPs and any
and all Investor Limited Partners who properly tender their Partnership
Interests pursuant to the Offer.

2.2.2 OP Unit Notice. On the tenth (10*) Business Day prior to the

Closing Date, GP1 (on behalf of all of the Transferor Parties and GP Loan Holders)
shall deliver to the Transferee a notice (the "OP Unit Notice"), which notice shall:

(a) specify the percentage of (i) the GP Value allocable to each General Partner, (ii) the
GP Loan Consideration, if any, allocable to each GP Loan Holder and (iii) the Regency
LP Value allocable to each of the Regency LPs (which percentage, or where the context
requires, the amount produced by applying such percentage to the relevant value, shall
with respect to each of the GP Value, the GP Loan Consideration and the Regency LP
Value for each Transferor Party (and each GP Loan Holder) be hereinafier referred to as
cable Share"); and (b) with respect to each Allocable Share and with respect to
the Management Value, (i) specify the percentage that will be payable in cash (the
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"Cash Percentage"), the percentage that will be payable in Common OP Units (the
"Common OP Unit Percentage") and the percentage that will be payable in Preferred
OP Units (the "Preferred OP Unit Percentage”) and (ii) identify the dollar amount
(taking into account all adjustments to the Contribution Value provided in this Agree-
ment) to be payable in cash (the "Cash Portion" and, aggregated together with all of the
other Cash Portions, the "Cash Amount"), the dollar amount (taking into account all
adjustments to the Contribution Value provided in this Agreement) to be payable in
Preferred OP Units (the "Preferred OP Unit Portion") and the dollar amount (taking into
account all adjustments to the Contribution Value provided in this Agreement) to be
payable in Common OP Units (the "Common OP Unit Portion" and, together with the
Preferred OP Unit Portion, the "OP Unit Portion"). Each person or entity who is
identified in the OP Unit Notice as a party who is to receive OP Units shall hereinafter
be referred to as an "OP Unit Recipient," and collectively such parties shall hereinafter
be referred to as the "QP Unit Recipients." Notwithstanding anything to the contrary
contained herein, if the Manager, as indicated on the Master Schedule, consists of two

(2) or more persons or entities, then, in addition to the foregoing, the OP Unit Notice

shall (A) specify the percentage of the Management Value allocable to each such
person or entity, (B) specify the Cash Percentage, the Common OP Unit Percentage and
the Preferred OP Unit Percentage that will be payable to each such person or entity and
(C) identify the Cash Portion, the Preferred OP Unit Portion and the Common OP Unit
Portion payable to each such person or entity (and all cash and OP Unit deliveries to be
made to the Manager pursuant to the terms hereof shall, in fact, be made proportion-
ately to each such person or entity in accordance with the terms of the OP Unit Notice).
In the OP Unit Notice, GP1 may designate that a portion of the GP Value be payable
directly to the Manager in the forms described in such OP Unit Notice.

2.2.3 Deliveries. At the Closing, the Transferee shall:

2.2.3.1 adopt, execute and deliver the Partnership Unit Designa-
tion and issue to each OP Unit Recipient (other than the Manager):

(a) Preferred OP Units equal in value (as determined in
accordance with Section 2.2.4 hereof) to (i) the Preferred OP
Unit Portion, if any, attributable to the Allocable Shares of
such OP Unit Recipient, as identified in the OP Unit Notice,
minus (ii) (except with respect to the GP Loan Holders) an
amount equal to such OP Unit Recipient's Preferred OP Unit
Percentage of its Proportionate Share of the Holdback
Amount; and
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(b) Common OP Units equal in value (as determined in
accordance with Section 2.2.4 hereof) to (i) the Common OP
Unit Portion, if any, attributable to the Allocable Shares of
such OP Unit Recipient, as identified in the OP Unit Notice,
minus (i1) (except with respect to the GP Loan Holders) an.
amount equal to such OP Unit Recipient's Common OP Unit
Percentage of its Proportionate Share of the Holdback Amount;

2.2.3.2 issue to the Manager:

(a) Preferred OP Units equal in value (as determined in
accordance with Section 2.2.4 hereof) to the Preferred OP
Unit Portion, if any, attributable to the Management Value, as
identified in the OP Unit Notice; and

(b) Common OP Units equal in value (as determined in
accordance with Section 2.2.4 hereof) to the Common OP
Unit Portion, if any, attributable to the Management Value, as
identified in the OP Unit Notice;

2.2.3.3 pay cash (or direct Escrow Agent to apply the Deposit for
payment) to each party who has elected to receive cash pursuant to the terms hereof
(by wire transfer of Federal funds) in an amount equal to the Cash Portion attributable
to the Management Value or the Allocable Shares of such party, as applicable, minus
(except with respect to the Manager and the GP Loan Holders) an amount equal to
such party's Cash Percentage of its Proportionate Share of the Holdback Amount: and

2.2.3.4 deposit into the "Holdback Accounts” (as defined in
Section 8.1.17.2 hereof), with respect to the Allocable Shares of each of the General
Partners and the Regency LPs:

(a) Preferred OP Units equal in value (as determined in
accordance with Section 2.2.4 hereof) to an amount equal to
such Transferor Party's Preferred OP Unit Percentage, if any,
of its Proportionate Share of the Holdback Amount;

(b) Common OP Units equal in value (as determined in
accordance with Section 2.2.4 hereof) to an amount equal to

such Transferor Party's Common OP Unit Percentage, if any,
of its Proportionate Share of the Holdback Amount; and
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(¢) cash in an amount equal to such Transferor Party's Cash Per-
centage, if any, of its Proportionate Share of the Holdback Amount.

Notwithstanding anything to the contrary herein, if the Transferee reasonably
determines that any of the OP Unit Recipients is not an "Accredited Investor" (as
defined in Rule 501 of the General Rules and Regulations promulgated under the
Securities Act of 1933, as amended (the "Act")), or does not meet other suitability
standards, then the Transferee may, in its sole and absolute discretion, deliver cash in
lieu of OP Units to those parties who, in the Transferee's reasonable determination,
are not Accredited Investors.

~ 2.2.4 Number of Units. The number of the Common OP Units, if
any, which the OP Unit Recipients shall receive on account of the Common OP Unit
Portion shall be determined by dividing the Common OP Unit Portion by the
Transaction Common Stock Price. The number of Preferred OP Units, if any, which
the OP Unit Recipients shall receive on account of the Preferred OP Unit Portion
shall be determined by dividing the Preferred OP Unit Portion by the liquidation
preference of the Preferred OP Units.

2.3 Adijustment for Prorations and Closing Costs. On the Closing Date, the
Allocable Share of each portion of the Contribution Value payable to each of the
General Partners and each of the Regency LPs shall be adjusted (a) upward by an
amount equal to the respective Loan Adjustment Amount for each such Partner and (b)
upward or downward, as applicable, by the respective Working Capital Adjustment
Amount for each such Partner as calculated in accordance with the terms of Section
7.5.1.2 hereof (depending on whether such amount is positive or negative, respectively).

3. OPENING OF ESCROW.

On or before the third (3rd) Business Day after the Execution Date, the
Transferee and the Transferor Parties shall cause an escrow ("Escrow") to be opened
with Escrow Agent by delivery to Escrow Agent of a fully executed copy of this
Agreement. This Agreement shall constitute escrow instructions to Escrow Agent as
well as the agreement of the parties. Escrow Agent is hereby appointed and desig-
nated to act as Escrow Agent and instructed to deliver, pursuant to the terms of this
Agreement, the documents and funds to be deposited into Escrow as herein provided.
The parties hereto shall execute such additional escrow instructions (not inconsistent
with this Agreement as determined by counsel for the Transferee and the Transferor
Parties) as Escrow Agent shall deem reasonably necessary for its protection, includ-
ing Escrow Agent's general provisions (as may be modified by the Transferee, the
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Transferor Parties and Escrow Agent). In the event of any inconsistency between the
provisions of this Agreement and such additional escrow instructions, the provisions
of this Agreement shall govern.

4. ACTIONS PENDING CLOSING.

4.1 Due Diligence.

4.1.1 Property Documents. On or before the third (3) day after the
Execution Date, the Transferor Parties shall deliver to the Transferee for its review
true, correct and complete copies of all of the items set forth on Schedule 4.1.1
(collectively, the "Property Documents"), to the extent that the same are in the
possession or control of any or all of the Transferor Parties or the GP Loan Holders
or their respective agents, auditors or independent contractors, all at the sole cost and
expense of the Partnership, together with a list identifying each document so
delivered. From and after the Execution Date, the Transferor Parties shall make
available to the Transferee and its agents and representatives for review all other
contracts, documents, books, records and other materials relating to the Property, the
Partnership, all Partnership Interests, the Loan and the GP Loans, to the extent that
the same are in the possession or control of any or all of the Transferor Parties or the
GP Loan Holders or their respective agents, auditors or independent contractors, all
at the sole cost and expense of the Partnership.

4.1.2 Property Questionnaire. On or before the tenth (10") day after
the Execution Date, the Manager shall deliver to the Transferee a property question-
naire for the Complex in the form of Exhibit "C" attached hereto (the "Property
Questionnaire"), which the Manager shall cause to be completed in good faith and
based upon the actual knowledge of its employees responsible for management of
the Property. None of the Transferor Parties shall have any liability to the Transferee
or its permitted designee(s) for any inaccuracy in the Property Questionnaire,
provided that (a) such Transferor Party does not have any actual knowledge of such
inaccuracy as of the date on which the Property Questionnaire is delivered to the
Transferee and (b) any liability of the Transferor Parties under this Section 4.1.2
shall be subject to the same limitations, and the Transferee shall have as its exclusive
remedies on account of any liability of the Transferor Parties under this Section 4.1.2
the rights and remedies, as are set forth with respect to the "Special Conditions" (as
hereinafter defined) in Section 8.1.17 hereof.

4.1.3 The Transferee's Diligence Tests. The Transferee, its agents
and representatives shall be entitled, at the Transferee's sole cost and expense, to: (a)
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enter onto the Complex to perform any inspections, investigations, studies and tests
of the Property ("Investigations"), including, without limitation, physical, structural,
mechanical, architectural, engineering, soils, geotechnical and environmental tests,
that the Transferee deems appropriate; (b) cause an environmental assessment of the
Property to be performed, (c) review all Property Documents and examine and copy
any and all books and records maintained by any or all of the Transferor Parties or
their respective agents (including, without limitation, all documents relating to
utilities, zoning and the access, subdivision and appraisal of, and all legal require-
ments affecting, all or any portion of the Property); and (d) investigate such other
matters as the Transferee may desire. The Transferee shall not, without the prior
written consent of GP1 (which consent shall not be unreasonably withheld, condi-
tioned or delayed), enter onto the Complex, communicate with the "Tenants" (as
hereinafter defined) or conduct any Investigations (invasive or otherwise). The
Transferee shall comply with the "Leases” (as hereinafter defined) and all applicable
laws in entering onto the Complex. The Transferee shall indemnify, protect, defend
and hold harmless the Transferor Parties and the Partnership from any and all
liabilities, claims, causes of action, liens, damages and expenses (collectively,
"Damages"), including, without limitation, attorneys' fees and expenses, incurred by
the Transferor Parties and/or the Partnership arising out of any Investigations or
other acts or omission by or on behalf of the Transferee pursuant to this Section
4.1.3; provided, however, that the Transferee shall not indemnify the Transferor
Parties or the Partnership for any Damages caused by the Transferor Parties' or the
Partnership's gross negligence or willful misconduct or any physical condition
existing on the Complex prior to the Transferee's or its agent's or representative's
entry thereon. The Transferee shall promptly restore any areas disturbed by Investi-
gations to their condition prior to the performance of the Investigations. The
provisions of the preceding sentences of this Section 4.1.3 shall survive the Closing
or the earlier termination of this Agreement.

4.1.4 The Transferee's Property Diligence Termination Right. The
Transferee shall have the right at any time on or before the date (the "Due Diligence
Termination Date") that is sixty (60) days after the Execution Date to terminate this
Agreement if the Transferee determines in its sole and absolute discretion that all or
any portion of the Property, the Partnership, all Partnership Interests, the Loan or any
of the GP Loans is not acceptable to the Transferee. In the event that the Transferee
fails to deliver written notice to the Transferor Parties waiving its termination rights
hereunder (such notice being referred to herein as the "Wajver Notice") on or before
the Due Diligence Termination Date, then (a) the Transferee and the General
Partners shall each pay (or the General Partners shall cause the Partnership to pay)
one-half (%) of the cancellation charges, if any, of Escrow Agent, and (b) this
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Agreement shall automatically terminate and be of no further force or effect and
neither party shall have any further rights or obligations hereunder, other than
pursuant to any provision hereof which expressly survives the termination of this
Agreement. Except as otherwise expressly provided in this Agreement (including,
without limitation, Section 4.2, Section 6.1 and Section 13 hereof), the Transferee's
delivery of the Waiver Notice shall constitute a waiver of any right by the Transferee
to terminate this Agreement as a result of the condition of the Property, the Partner-
ship, any Partnership Interests, the Loan or any of the GP Loans. As used in this
Agreement, the term "Due Diligence Period" shall mean the period commencing on
the Execution Date and ending on the Due Diligence Termination Date.

4.2 Title.

4.2.1 Deliveries. Within ten (10) days after the Execution Date, the
Transferor Parties shall instruct: (a) Stewart Title Guaranty Company (in such
capacity, "Title Company") to issue and deliver to the Transferee a "Binder" (as
defined on the Master Schedule); (b) Title Company to deliver to the Transferee
legible copies of all documents referenced as exceptions in the Binder (collectively,
the "Underlving Documents"); and (c) Title Company to perform and deliver to the
Transferee a search for filings (at the state and county levels) pursuant to the Uniform
Commercial Code with regard to the Personal Property (the "UCC Search"). The
Transferee may at its election in its sole and absolute discretion and at its sole cost and
expense, cause a surveyor licensed in the State where the Complex is located to
prepare and deliver to the Transferee and Title Company a current as-built survey for
the Complex (the "Survey"), in form and substance satisfactory to the Transferee in its
sole and absolute discretion. The Binder, the Underlying Documents, the UCC Search
and the Survey shall be collectively referred to herein as the "Title Documents "

4.22 The Transferee's Review of Title.

4.2.2.1 The Transferee shall have ten (10) days after receipt of the
Title Documents to notify the General Partners in writing of any objections which
the Transferee may have to any matters reported or shown in the Title Documents
(such a written notice being referred to herein as an "QObjection Notice"); provided,
however, that in the event that the Transferee has not obtained the Survey on or
before the date that is fifty (50) days after the Execution Date, then the Transferee
shall have only until the Due Diligence Termination Date to deliver such notice,
without regard to the number of days between receipt of the Survey and the Due
Diligence Termination Date. In the event that any update to the Title Documents is
received by the Transferee, the Transferee shall have an additional five (5) Business
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Days, regardless of the passage of the Due Diligence Termination Date, following
the Transferee's receipt of such update and legible copies of all documents refer-
enced therein, to notify the General Partners of any objection to the items shown on
such update (other than "Permitted Exceptions," as hereinafter defined) which were
not disclosed on the previously delivered Title Documents. Not more than fifteen
(15) and not less than ten (10) days prior to the Due Diligence Termination Date, the
Transferor Parties shall cause the Title Company to deliver to the Transferee a
current update of the Binder, together with legible copies of all documents refer-
enced therein and not included in the previously delivered Title Documents.

4.2.2.2 In addition to (i) the leases, licenses, tenancies and other
occupancy agreements now or hereafter in effect at the Complex (collectively, the
"Leases"), (i) the liens created by the documents executed by the Partnership in
connection with the Loan (collectively, the "Loan Documents") and (iii) the lien of
non-delinquent real property taxes and assessments, any encumbrance, lien or other
matter affecting title reported in or shown by the Title Documents (or any updates
thereof) that is (a) insured over to the satisfaction of the Transferee in its sole and
absolute discretion or (b) not timely objected to by the Transferee in accordance with
Section 4.2.2.1, shall be deemed to be a "Permitted Exception." The General
Partners shall cause the Partnership to take all commercially reasonable actions
necessary to cure or remove (or, with respect to title, insure over) any matters so
objected to by the Transferee, provided that the General Partners shall not be
required to cause the Partnership to institute any litigation or expend funds, in the
aggregate, in excess of $25,000 to cure such defects. If the Partnership is unable,
after the exercise of commercially reasonable efforts, to cure or remove (or, with
respect to title, satisfactorily insure over) any exceptions or matters objected to by
the Transferee as provided above, then (A) GP1 shall deliver written notice of such
inability to the Transferee within ten (10) Business Days after delivery of the
Objection Notice to GP1 and (B) the Transferee may, as its sole remedy either: (a)
terminate this Agreement (in which case Escrow Agent shall return the Deposit to
the Transferee, the Transferee shall pay any cancellation charges of Escrow Agent,
and neither party shall thereafter have any rights or obligations to the other hereun-
- der, other than pursuant to any provision hereof which expressly survives the
termination of this Agreement); or (b) proceed to a timely Closing whereupon such
objected-to exceptions or matters shall be deemed to be Permitted Exceptions.

4.2.3 Condition of Title at Closing. From and after the date on which the
Transferee delivers notice of its objection to matters disclosed in the Title Docu-
ments, none of the Transferor Parties or the Partnership shall take any action or
commit or suffer any acts (other than curative acts required under Section 4.2.2) that
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would alter the current legal description of the Real Property, or cause the creation of
any exception or encumbrance against or respecting the Real Property (other than
Leases entered into in accordance with Section 11.1.9 hereof and the lien of non-
delinquent real property taxes and assessments) without the prior written consent of
the Transferee, which consent may be withheld in the Transferee's sole and absolute
discretion. Nothing in this Section 4.2.3 shall preclude the Transferee from disap-
proving title matters in accordance with the provisions of Section 4.2.2 hereof.

4.3 Limited Partner Consents: Tender Offer.

4.3.1 Fairness Opinion. For a period of thirty (30) days commencing on
the Due Diligence Termination Date, the Transferor Parties shall use best efforts to
obtain an opinion from a financial advisor confirming the faimess to the Investor
Limited Partners, from a financial point of view, of the "Offer Price" (as defined on
the Master Schedule and adjusted pursuant to the terms of Section 4.3.3.1 hereof)
and the valuation of the OP Units (a "Fairness Opinion"). In the event that the
Transferor Parties are unable to obtain a Faimess Opinion within such thirty (30) day
period after the exercise of best efforts, then GP1 (on behalf of all the Transferor
Parties) may elect, in its sole and absolute discretion, to terminate this Agreement by
delivering written notice of termination to the Transferee not later than five (5)
Business Days thereafter, in which event this Agreement shall terminate, Escrow
Agent shall return the Deposit to the Transferee, all other documents, instruments
and funds delivered into Escrow shall be-retumned to the party that delivered the same
into Escrow, the General Partners shall pay (or cause the Partnership to pay) all
cancellation charges, if any, of Escrow Agent, and the General Partners shall
reimburse (or cause the Partnership to reimburse) the Transferee for its reasonable
out-of-pocket third party costs and expenses (up to a maximum amount of 320,000)
incurred in connection with the Survey and the structural and environmental Investi-
gations. None of the terms of this Agreement are intended, in any way, to limit any
rights that any Transferor Party may have for reimbursement under the terms of the
Partneship Agreement of any amounts payable by the Transferor Parties in connec-
tion with any termination of this Agreement.

4.3.2 Consent Solicitation. On or before the date that is fifteen (15) days
after the Due Diligence Termination Date, the General Partners shall deliver to the
Transferee, for the Transferee's review and approval (which approval shall not be
unreasonably withheld, conditioned or delayed, provided that the Transferee shall
have the right to approve, in its sole and absolute discretion, any disclosure relating to
its securities and the Transferee shall provide any comments within five (5) Business
Days after its receipt of the draft), a draft of a consent solicitation (as so approved, the
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"Consent Solicitation") to be distributed to the Investor Limited Partners (a) describ-
ing the transactions contemplated by this Agreement and (b) requesting the Investor
Limited Partners’ consent to (i) an amendment to the Partnership Agreement substan-
tially in the form of Exhibit "D" attached hereto and incorporating such additional
terms and provisions as may be proposed by the Transferee based on its diligence
during the Due Diligence Period and approved by the General Partners (which
approval shall not be unreasonably withheld, conditioned or delayed) (the "Partner-
ship Amendment"), (ii) the admission of the Transferee (or its permitted designee) as
an additional general partner and the transfer to the Transferee (or its permitted
designee(s)) of the General Partnership Interests as of the Closing (including, without
limitation, each General Partner's rights as attorney-in-fact coupled with an interest in
connection with the conduct of the Partnership on the terms set forth in the Partner-
ship Agreement), (ii1) the release of any claims relating to the Partnership held by
such Investor Limited Partner against the General Partners, the Regency LPs and the
Manager effective as of the Closing and (iv) any other consent necessary or desirable
to complete the transactions contemplated by this Agreement. On the date (the
"Mailing Date") that is the later to occur of (A) the twenty fifth (25%) day after the
Due Diligence Termination Date and (B) the fifth (5™) Business Day after the date on
which the Transferor Parties obtain the Fairness Opinion or waive (or are deemed to
have waived) their termination right pursuant to Section 4.3.1 hereof (or such other
earlier or later date as may be acceptable to the General Partners and the Transferee),
the General Partners will send the Consent Solicitation and all documents referenced
therein to each of the Investor Limited Partners. The General Partners shall conduct
the consent solicitation described herein in a manner consistent with their obligations
under the Act, and such consent solicitation shall not be conducted as a general
solicitation as described under Regulation D promulgated under the Act. The
materials distributed with the Consent Solicitation shall include a pre-printed ac-
knowledgment of consent to the matters specified in the preceding clause (b) (a
"Consent") that must be executed and delivered by the Investor Limited Partners, if at
all, on or before the date (the "Consent Date") that is thirty (30) Business Days after
the Mailing Date, or such other date as the parties hereto may agree. The General
Partners and the Regency LPs hereby covenant and agree to unconditionally approve
and consent to all of the transactions contemplated by the Consent Solicitation.

4.3.3 Cash Tender Offer.

4.3.3.1 On or before the date that is fifteen (15) days after the Due
Diligence Termination Date, (a) GP1 shall deliver to the Transferee a true, correct and
complete list of the last known addresses for all of the Investor Limited Partners and
(b) the Transferee shall deliver to GP1 a draft of a document (the "Offer Document")
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describing an offer by the Transferee to purchase for cash the Partnership Interests of
each Investor Limited Partner for a price equal to the Offer Price, payment of which
shall be made net of an amount (per each 1% Partnership Interest held by an Investor
Limited Partner) equal to the "Holdback Portion" (as defined on the Master Schedule)
and which amount shall be deposited at the Closing into the Holdback Accounts and
applied in accordance with the terms of the "Custodial Account Agreements" (as
hereinafter defined). The Offer Document is to be delivered to GP1 for GP1's review
for the sole purpose of reviewing any information relating to the Holdback Accounts,
the Aggregate Adjustment Amount, the "Closing Costs" (as hereinafter defined), the
Loan Adjustment Amount and the Working Capital Adjustment Amount and GP1
shall deliver to the Transferee any comments within five (5) Business Days of GP1's
receipt of such draft. The Offer Document shall include a condition to the Offer
(which condition shall be for the benefit of the General Partners) that the Offer shall
be withdrawn by the Transferee if the "Requisite Consent" (as defined on the Master
Schedule) has not been obtained on or before the Consent Date. On the Mailing Date,
the Transferee will send the Offer Document to the addresses for the Investor Limited
Partners supplied by GP1 and commence a cash tender offer (together with any
supplement thereto pursuant to the terms of Section 4.3.6 hereof, the "Offer") to
purchase from each of the Investor Limited Partners any or all of their Partnership
Interests. The Offer shall expire at 5:00 p.m. New York time on the Consent Date.

4.3.3.2 Except as otherwise expressly provided in Section 4.3.6, the
Transferee may not change the form of consideration, reduce the Offer Price,
withdraw the Offer or amend any material term of the Offer in a manner adverse to
the interests of the Investor Limited Partners without the prior written consent of
GP1. On the Closing Date, the Transferee will accept all Partnership Interests
validly tendered and not withdrawn prior to the Consent Date.

4.3.4 Exchange of Information. From and after the Execution Date, the
General Partners and the Transferee shall cooperate with each other and furnish each
other in writing with such additional information and such other assistance as the
other party or its agents may reasonably request in connection with the Offer and the
Consent Solicitation. Upon the Closing, the General Partners and the Transferee will
take such actions as are required under the Partnership Agreement to effect the
admission of the Transferee or its permitted designee(s) as a general partner and as a
limited partner of the Partnership in accordance with the terms of the Partnership
Agreement. The Transferee may include in the Offer Document, and the General
Partners may include in the Consent Solicitation, any information with respect to the
Partnership or the Transferee, as applicable, and such qualifications and disclaimers,
as such party shall determine is necessary or appropriate. The Transferee represents
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and warrants to the General Partners that (a) the Offer Document (other than any
information contained therein provided by the General Partners, in writing, for
inclusion in the Offer Document), and (b) the information provided by the Trans-
feree, in writing, for inclusion in the Consent Solicitation, do not and will not on the
date provided, contain any untrue statement of a material fact or omit to state any
material fact that is required to be stated therein or necessary in order to make the
statements and the information contained therein, in light of the circumstances under
which they were made, not misleading. The General Partners represent and warrant
to the Transferee that (i) the Consent Solicitation (other than any information
contained therein provided by the Transferee, in writing, for inclusion in the Consent
Solicitation), and (ii) the information provided by the General Partners, in writing,
for inclusion in the Offer Document, do not and will not on the date provided,
contain any statement of a material fact known to be untrue by the General Partners
or omit to state any material fact known to the General Partners that is required to be
stated therein or necessary in order to make the statements and the information
contained therein, in light of the circumstances under which they were made, not
misleading. The Transferee shall promptly notify the General Partners of, and shall
promptly correct, and each of the General Partners shall promptly notify the Trans-
feree of, and shall promptly correct, any information provided by it, in writing, for
use in the Offer Document and/or the Consent Solicitation that shall have become
(and which, in the case of information provided by the General Partners, the General
Partners know has become) untrue or misleading in any material respect. Each of the
Transferee and the General Partners shall indemnify, defend and hold the other
harmless from and against any and all Claims arising from or in connection with any
untrue or materially misleading statement or omission in any information provided in
writing by such party in connection with the Consent Solicitation and/or the Offer
Document; provided, however, that the General Partners shall have no personal
liability to the Transferee under this Section 4.3.4 and the liability of the General
Partners to the Transferee under this Section 4.3.4 shall be subject to the same
limitations, and the Transferee shall have as its exclusive remedies on account of any
liability of the General Partners under this Section 4.3 .4 the rights and remedies, as
are set forth with respect to the Special Conditions in Section 8.1.17 hereof.

4.3.5 General Partner Recommendation. At all times from the Mailing
Date through the Consent Date, the General Partners shall recommend to the Investor
Limited Partners that they accept the Offer and approve and consent to the transac-
tions contemplated by the Consent Solicitation (such recommendation, however, to be
qualified by the need for each Investor Limited Partner to consult with its tax and
other advisors concerning any such consent or election), unless the General Partners
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have withdrawn or changed either or both of such recommendations in accordance
with the exercise of their fiduciary duties or as otherwise required by law.

4.3.6 OP Unit Tender Offer. Notwithstanding the provisions of Section
4.3.3 hereof requiring the Transferee to purchase Partnership Interests of Investor
Limited Partners for cash, for all Investor Limited Partners that the Transferee
reasonably believes to have the requisite level of business sophistication to qualify as
Accredited Investors (based on information (a) provided by the General Partners, (b)
readily available from third party sources or (c) provided to the Transferee by the
subject Investor Limited Partners without the Transferee's or the Transferor Parties'
solicitation thereof), upon the Mailing Date, the Transferee shall provide an amend-
ment to the Offer allowing such Investor Limited Partners, at their option, to
contribute all or any of their Partnership Interests to the Transferee for OP Units in
lieu of or in combination with cash, upon delivery of an enclosed "Investor Ques-
tionnaire" (as defined in Section 6.1.12 hereof) duly completed in a manner satisfac-
tory to the Transferee. For purposes of determining the number of OP Units that an
Investor Limited Partner may receive, Common OP Units will be deemed to have a
value equal to the Transaction Common Stock Price and Preferred OP Units will be
deemed to have a value equal to their liquidation preference.

4.4 Loan Assumption Approval. If the Transferee delivers a Waiver Notice
pursuant to Section 4.1.4 hereof, then within five (5) Business Days of delivery of
such Waiver Notice to GP1, the Transferor Parties shall deliver to the lender under
the Loan (the "Lender") a written request for consent, as and to the extent such
consent is required under terms of the documents governing the Loan, to the transac-
tions contemplated by this Agreement. The Transferor Parties and the Transferee
shall cooperate with each other to provide the Lender with any and all documents
reasonably requested by Lender in connection with such request for consent.

4.5 Emplovees.

4.5.1 Liabilities. Attached hereto as Schedule 4.5 is a list of all employ-
ees of the Partnership (the "Emplovees") as of the Execution Date. During the Due
Diligence Period, GP1 shall use commercially reasonable efforts to cooperate with the
Transferee in granting access to Employees and the employment agreements of
Employees. On or before the forty-fifth (45*) day after the Execution Date, the
Transferee will deliver written notice to GP1 specifying (i) the individuals that it
proposes to retain as employees of the Partnership from and after the Closing Date
(the "Proposed Transferred Employees”) and (ii) the basic terms of employment
which it proposes to offer such Proposed Transferred Employees. The Transferee
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shall determine the Proposed Transferred Employees, if any, in accordance with
applicable employment laws. The Partnership shall have the right to enter into
severance arrangements with any Employees (including, without limitation, the
Proposed Transferred Employees). All Proposed Transferred Employees with whom
the Partnership does not enter into severance arrangements (and who remain employ-
ees of the Partnership after the Closing) shall hereinafter be referred to as "Trans-
ferred Emplovees.” All known obligations, debts and liabilities relating to any and all
employees of the Partnership that are not Transferred Employees (such employees
being hereinafter referred to as "Non-Transferred Employees") for periods prior to the
Closing Date, including, without limitation, all salaries, accrued vacations, bonuses
and liabilities under severance or employment agreements for the Non-Transferred
Employees, are the responsibility of the Partnership (as constituted prior to the
Closing) and are to be paid prior to the Closing out of cash held by the Partnership in
excess of the "Retained Cash Amount"” (as hereinafter defined). The Partnership shall
have the right (in its sole and absolute discretion) to terminate or not terminate any or
all of the Non-Transferred Employees. For any Non-Transferred Employees that
remain employees of the Partnership from and after the Closing Date, the General
Partners shall assume any and all liabilities under any health, welfare, insurance,
disability, retirement or similar plans, policies or arrangements and other liabilities or
obligations concerning or relating to Non-Transferred Employees for periods follow-
ing the Closing Date and shall indemnify, defend and hold the Transferee harmless
from and against any and all Claims arising out of or relating in any way to the
employment, employment practices, terms and conditions of employment or termina-
tion of employment by the Partnership of any Non-Transferred Employee for periods
following the Closing Date, including, without limitation, any current or future
Claims or allegations regarding the violation of applicable Federal, state and local
laws, rules and regulations relating to immigration, discrimination, harassment, terms
and conditions of employment, work hours, wages, plant closings or mass layoffs,
child labor, occupational health and safety, and the payment and withholding of taxes
and other sums required by government authorities; provided, however, that the
Transferee shall indemnify, defend and hold the Transferor Parties harmless from any
and all Claims, allegations, obligations, debts and liabilities relating to or by any Non-
Transferred Employees to the extent that such Claims, allegations, obligations, debts
or liabilities arise out of any failure by the Transferee to abide by applicable employ-
ment laws in determining the Transferred Employees. All known obligations, debts
and liabilities relating to any Transferred Employees, which are (a) due and payable
on or prior to the Closing Date and (b) attributable to the period prior to the Closing,
are the responsibility of the Partnership (as constituted prior to the Closing) and are to
be paid prior to the Closing out of cash held by the Partnership in excess of the
Retained Cash Amount. All obligations, debts and liabilities relating to any Trans-
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ferred Employees, which have accrued but are not due or payable prior to the Closing
(including, without limitation, accrued vacations and accrued bonuses), are the
responsibility of the Partnership (as constituted after the Closing) and the Working
Capital Adjustment Amount shall be calculated taking such liabilities into account.
All obligations, debts and liabilities relating to any Transferred Employees, which are
attributable to the period after the Closing, are the responsibility of the Partnership (as
constituted after the Closing). Notwithstanding the foregoing, the Transferee shall
have as its exclusive remedies on account of any liability under this Section 4.5.1, the
rights and remedies that are set forth with respect to the Special Conditions in Section
8.1.17 hereof.

4.52 Acknowledgments. The Transferor Parties acknowledge and agree
that, except as provided in Section 4.5.1 hereof: (a) no representations or commitments
concerning the terms or conditions of employment by the Partnership following the
Closing have been or will be given by the Transferee to any employees of the Partner-
ship; (b) except as the Transferee may otherwise agree in writing, the employment of
any individual by the Partnership following the Closing shall be on an at-will basis, and
the Partnership or any such employee may terminate the empioyment relationship at any
time, for any reason, with or without cause or notice; and (¢) the terms and conditions of
the Transferred Employees' employment by the Partnership following the Closing are
subject to change at any time with or without notice. With respect to all Transferred
Employees, the Transferee hereby acknowledges and agrees that to the extent that any
health plan existing immediately prior to-the Closing for any Transferred Employee is
terminated by the Partnership after the Closing, any new health plan obtained for the
benefit of such Transferred Employee shall waive any and all "pre-existing medical
condition” exemptions (other than any that relate to any pre-existing medical conditions
of such Transferred Employee which were exempted as pre-existing medical conditions
under the terminated health plan with respect to such Transferred Employee).

4.6 GP Loans. At the Closing, the GP Loans, if any, shall be contributed by the
GP Loan Holders to the Transferee (or its permitted designee) pursuant to the terms of
Section 2 hereof. Additional advances by the General Partners to the Partnership may
be included in the GP Loans contributed to the Transferee (or its permitted designee)
pursuant hereto, provided that such advances are made in accordance with, and subject
to the limitations of, Section 11.1.11.2 hereof. ' :

5. DESCRIPTION OF PROPERTY.

5.1 The Improvements As used herein, the term "Improvements" shall mean
all of the Partnership's right, title and interest in and to all buildings, improvements,
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structures and fixtures now or hereafter located on or in the Land Parcel, including,
without limitation, the "Complex Buildings" (as defined on the Master Schedule).

5.2 The Real Propertv. As used herein, the term "Real Property" shall mean
all of the Partnership's right, title and interest in and to (a) the Land Parcel, (b) the
Improvements, (c) all apparatus, equipment and appliances (to the extent owned by
the Partnership) affixed to and used in connection with the operation or occupancy of
the Land Parcel and/or any of the Improvements (such as heating, air conditioning or
mechanical systems and facilities used to provide any utility services, refrigeration,
ventilation, waste disposal or other services) and now or hereafter located on or in the
Land Parcel or any of the Improvements, and (d) all rights, privileges and easements
appurtenant to or used in connection with the Land Parcel and/or any of the Improve-
ments, including, without limitation, all minerals, oil, gas and other hydrocarbon
substances, all development rights, air rights, water, water rights and water stock
relating to the Land Parcel, all strips and gores, all of the Partnership's right, title and
interest in and to any streets, alleys, easements, rights-of-way, public ways, or other
rights of the Partnership appurtenant, adjacent or connected to the Land Parcel.

5.3 The Personal Property. As used herein, the term "Personal Property" shall
mean all of the Partnership's right, title and interest in and to all of that certain

tangible personal property, equipment and supplies situated at the Real Property and
used by the Partnership in connection with the use, operation, maintenance or repair
of all or any portion of the Real Property. The Personal Property shall not include
cash or bank accounts, all of which shall remain the Partners' property and may be
conveyed by the Partnership to the Partners prior to the Closing; provided, however,
that the Retained Cash Amount shall be included as part of the Personal Property.

5.4 The Intangible Property. As used herein, the term " ntangible Property"
shall mean all of the Partnership's right, title and interest in and to all of that certain
intangible property used by the Partnership in connection with all or any portion of
the Real Property and/or the Personal Property, including, without limitation, (a) the
Leases, all contract rights, including, without limitation, all service, maintenance,
repair, management supply and other contracts relating to the Complex (collectively,
the "Service Contracts"), books, records, reports, test results, environmental assess-
ments, if any, as-built plans, specifications and other similar documents and materials
relating to the use, operation, maintenance, repair, construction or fabrication of all or
any portion of the Real Property and/or the Personal Property (all to the extent owned
by the Partnership); (b) all rights, if any, in and to the "Complex Name" (as defined
on the Master Schedule); (c) all transferable business licenses, architectural, site,
landscaping or other permits, applications, approvals, authorizations and other
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_ entitlements affecting any portion of the Real Property; (d) all transferable guarantees,

warranties and utility contracts relating to all or any portion of the Real Property; and

() (subject to the terms of Sections 7.5.1.3 and 11.2.10 hereof) all escrow accounts

and reserves maintained by the Lender in connection with the Loan.
6. CONDITIONS TO CLOSING.

6.1 The Transferee's Closing Conditions. The obligation of the Transferee to
complete the transactions contemplated by this Agreement is subject to the following
conditions precedent (and conditions concurrent, with respect to deliveries to be made
by the parties at Closing) (the "Transferee's Closing Conditions"), which conditions
may be waived by the Transferee only in a writing executed by the Transferee:

6.1.1 Title. Title Company shall be prepared and irrevocably committed to
issue to the Transferee or its permitted designee, as to the Real Property, an American
Land Title Association extended coverage owner's policy of title insurance (or local
equivalent) (with an effective date not earlier than the Closing Date) in favor of the
Partnership (a) showing marketable fee simple title to the Real Property vested in the
Partnership (or a land trust of which the Partnership is the sole beneficiary), (b) contain-
ing no exceptions other than the Permitted Exceptions, (c) stating liability coverage in
such amounts as shall be determined by the Transferee and (d) with such endorsements as
the Transferee may reasonably request (including, without limitation, a non-imputation
endorsement as to the knowledge of the Transferor Parties) (the "Owner's Title Policy").

6.1.2 Transferor Parties' Due Performance. All of the Special Conditions
shall be satisfied in all material respects as of the Closing Date, all of the representa-
tions and warranties of the Transferor Parties set forth in this Agreement shall be true,
correct and complete in all material respects as of the Closing Date, and (subject to any
applicable cure period) the Transferor Parties, on or prior to the Closing Date, shall
have complied with and/or performed all of the obligations, covenants and agreements
required on the part of Transferor Parties to be complied with or performed pursuant to
the terms of this Agreement. Notwithstanding the foregoing, if, prior to the Closing
Date, the Transferor Parties disclose to the Transferee that any Special Condition set
forth in Section 8.1.2.3 or Section 8.1.14 of this Agreement is not satisfied, such
disclosure shall not constitute a default under this Agreement to the extent that the
Working Capital Adjustment Amount is calculated taking all additional disclosed
liabilities into account; provided, however, that if after taking into account all addi-
tional disclosed liabilities, the Aggregate Adjustment Amount would exceed the sum
of (a) the Contribution Value plus (b) the aggregate of the unadjusted amounts offered
to Investor Limited Partners for their Partnership Interests plus (c) the Loan Adjust-
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ment Amount for all of the Partners, then such disclosure shall (subject to the terms of
Section 11.1.5 hereof) constitute a default under this Agreement.

6.1.3 Physical Condition of Property. Subject to the provisions of Section
11 and Section 12 hereof, the physical condition of the Property shall be substantially
the same on the Closing Date as on the Execution Date, except for reasonable wear and
tear and any damages due to any act of the Transferee or its representatives. '

6.1.4 Bankruptcy. No action or proceeding shall have been commenced
by or against the Transferor Parties or the Partnership under the Federal bankruptcy
code or any state law for the relief of debtors or for the enforcement of the rights of
creditors and no attachment, execution, lien or levy shall have attached to or been
issued with respect to the Partnership's or the Transferor Parties' interest in the
Property or any portion thereof (other than any such attachment, execution, lien or
levy that (a) is immediately dischargeable in its entirety upon payment of money, (b)
is provided for in the Working Capital Adjustment Amount and (c) does not cause
any excess of Partnership Liabilities over Partnership Assets that is provided for in
the calculation of the Working Capital Adjustment Amount for all of the Partners to
exceed the sum of (i) the Contribution Value plus (ii) the aggregate of the unadjusted
amounts offered to Investor Limited Partners for their Partnership Interests plus (iit)
the Loan Adjustment Amount for all of the Partners).

6.1.5 Assignment of Partnership Interests. At the Closing, each of the

General Partners and each of the Regency LPs shall execute and deliver an assign-
ment of its Partnership Interests (exclusive of any rights retained pursuant to the terms
of Section 1.2 hereof) in the form of Exhibit "E" attached hereto (collectively, the
"Partnership Assignments"). ’

6.1.6 Lender Approval. The Lender shall have delivered in writing its
consent to the transactions contemplated by this Agreement, which consent shall not
be subject to any unreasonable conditions (the "Loan Assumption Approval"). The
parties hereby acknowledge and agree that as used in this Section 6.1.6, the phrase
"unreasonable conditions" shall include, without limitation, the following: (a) any
conditions that adversely affect the REIT's ability to qualify as a "real estate invest-
ment trust” under Sections 856 through 860 of the Code; (b} any conditions that affect
the Transferee's or the REIT's ability to satisfy any terms, conditions or provisions of
any existing credit facilities or credit agreements to which either is a party; and (c)
any conditions that would expand the liabilities of the Transferee or the REIT (or any
of their affiliates) beyond the liabilities of the Transferor Parties (or any of their
affiliates) under the terms of the Loan Documents as of the Execution Date (provided
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that, to the extent required by the Lender, the Transferee (and not its designee) shall
execute and deliver an environmental indemnity agreement and an agreement
assuming liability for customary non-recourse carve-outs in favor of the Lender).

6.1.7 Non-Foreign Affidavit. At the Closing, the General Partners and each
of the Regency LPs shall execute and deliver to the Transferee a non-foreign affidavit in
the form of Exhibit "F" attached hereto (collectively, the "Non-Foreign Affidavits ).

6.1.8 Property Questionnaire. The Transferor Parties shall have delivered
the Property Questionnaire to the Transferee in accordance with the terms of Section
4.1.2 hereof and the Property Questionnaire shall remain true, correct and complete in
all material respects as of the Closing Date.

6.1.9 Acknowledgment. At the Closing, the Transferee shall have
received an acknowledgment of acceptance of limited partner in the form of Exhibit
~G" attached hereto (the "Acknowledgment") executed by each OP Unit Recipient.

6.1.10 Assignment of Management Assets. At the Closing, the Manager

shall execute and deliver an assignment of the Management Assets (exclusive of any
rights retained pursuant to the terms of Section 1.2 hereof) in the form of Exhibit "H"
attached hereto (the "Assignment of Management Assets").

6.1.11 Registration Rights Agreement. At the Closing, the Transferee
shall have received a registration rights agreement in the form of Exhibit "1" attached
hereto (the "Registration Rights Agreement"), executed by each OP Unit Recipient.

6.1.12 Investor Questionnaires. On or before the fifth (5") Business Day
prior to the Closing Date, the Transferee shall have received investor questionnaires,
duly completed in a manner satisfactory to the Transferee, in the form of Exhibit "J"
attached hereto (collectively, the "Investor Questionnaires"), executed by each of the
OP Unit Recipients.

6.1.13 Assignment of GP Loans. In the event that there are any GP
Loans, the Transferee (or its permitted desi gnee) shall have received an assignment of
the GP Loans in the form of Exhibit "K" attached hereto (the "GP Loan Assign-
ment"), executed by each GP Loan Holder.

6.1.14 No Moratorium. No moratorium, statute, regulation, ordinance,
legislation, order, judgment, ruling or decree of any governmental agency or of any
court shall have been enacted, adopted, issued, entered or pending from or after the
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date on which the Transferee waives its right to terminate this Agreement pursuant to
Section 4.1.4 hereof which is directed specifically at the Property and which would
have a material adverse effect on the ability of the Transferee to operate the Property
as it is currently operated.

6.1.15 Consent to Assignment of Management Assets. The General

Partners shall cause the Partnership to deliver a consent to the assignment of the
Management Assets as contemplated hereunder, to the extent required under the terms
of the Management Agreement (the "Management Consent").

6.2 Failure of the Transferee's Closing Conditions. If any of the Transferee's

Closing Conditions has not been fulfilled within the applicable time periods (or if any
breach occurs under Section 11.1 hereof which is not cured within the applicable time
period), the Transferee may, at its election in its sole and absolute discretion: (a)
waive such Transferee's Closing Condition (or breach) and close Escrow in accordance
with this Agreement, without adjustment or abatement of the Contribution Value; (b)
terminate this Agreement by written notice to GP1 and Escrow Agent, in which event
Escrow Agent shall return the Deposit to the Transferee, all other documents, instru-
ments and funds delivered into Escrow shall be returned to the party that delivered the
same into Escrow, and the Transferee and the General Partners shall each pay (or the
General Partners shall cause the Partnership to pay) one-half ('4) of all cancellation
charges, if any, of Escrow Agent; or (c) if any or all of the Transferee's Closing
Conditions are not satisfied as a result of a breach, after any applicable cure period, by
any or all of the Transferor Parties of any of their representations and warranties or
obligations hereunder, or because any Special Condition is not satisfied after any
applicable cure period, terminate this Agreement by giving written notice of such
breach to GP1 and exercise all of its rights and remedies under Section 13.2 hereof.

6.3 The Transferor Parties' Closing Conditions. The obligation of the Trans-
feror Parties to complete the transactions contemplated by this Agreement is subject
to the following conditions precedent (and conditions concurrent, with respect to
deliveries to be made by the parties at Closing) (the "Transferor Parties' Closing
Conditions"), which conditions may be waived, or the time for satisfaction thereof
extended, by the Transferor Parties only in a writing executed by GP1 (on behalf of
all of the Transferor Parties):

6.3.1 The Transferee's Due Performance. All of the representations and
warranties of the Transferee set forth in this Agreement shall be true, correct and
complete in all material respects as of the Closing Date, and the Transferee, on or
prior to the Closing Date, shall have complied with and/or performed all of the
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obligations, covenants and agreements required on the part of the Transferee to be
complied with or performed pursuant to the terms of this Agreement.

6.3.2 Deliveries. The Transferee shall have delivered or caused to be
delivered to Escrow Agent or the Transferor Parties, as the case may be, such
documents, instruments and funds as are required to be delivered by the Transferee
pursuant to Section 7.3 of this Agreement, including, without limitation, the Partner-
ship Unit Designation, the Acknowledgment and the Registration Rights Agreement.

6.3.3 Loan Assumption Approval. The Lender shall have delivered in
writing the Loan Assumption Approval.

6.3.4 Legal Opinion. Legal counsel to the Transferee shall have delivered
an opinion to the Transferor Parties substantially similar to the form attached hereto
as Exhibit "V "

6.3.5 Tender Offer Acceptance. The Transferee shall have accepted all
Partnership Interests properly tendered and riot withdrawn pursuant to the Offer.

6.3.6 Liability Under Loan Documents. The General Partners shall have
received a release from the Lender for any and all liabilities arising under the Loan
Documents; provided, however, that to the extent that the Lender is unwilling to grant
such a release to the General Partners for any liabilities other than environmental
liabilities, then this condition shall be deemed satisfied if the Transferee executes ‘and
delivers an indemnity to the General Partners for any and all Claims arising under the

Loan Documents relating to acts, events or circumstances existing or occurring from and
after the Closing Date that are asserted against either or both of the General Partners; and
further provided, however, that to the extent that the Lender is unwilling to grant such a
release to the General Partners for any environmental liabilities, then this condition shall
be deemed satisfied if the Transferee executes and delivers an indemnity to the General

Partners for any and all Claims arising under the Loan Documents relating to acts;
events or circumstances that are asserted against either or both of the General Partners
(whether such acts, events or circumstances arise before or after the Closing).

6.4 Failure of the Transferor Parties' Closing Conditions. If any of the
Transferor Parties' Closing Conditions have not been fulfilled within the applicable
time periods, GP1 (on behalf of all of the Transferor Parties) mayj, in its sole and
absolute discretion: (a) waive such Transferor Parties' Closing Condition and close
Escrow in accordance with this Agreement, without adjustment or abatement of the
Contribution Value; (b) terminate this Agreement by written notice to the Transferee
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and Escrow Agent, in which event Escrow Agent shall return the Deposit to the
Transferee, all other documents, instruments and funds delivered into Escrow shall be
returned to the party that delivered the same into Escrow, and the Transferee and the
General Partners shall each pay (or the General Partners shall cause the Partnership to
pay) one-half (14) of all cancellation charges, if any, of Escrow Agent; or (c) if any or
all of such Transferor Parties' Closing Conditions are not satisfied as a result of a
breach, after any applicable cure period, by the Transferee of any of its representa-
tions and warranties or obligations hereunder, terminate this Agreement by giving
written notice of such breach to the Transferee and exercise all of its rights and
remedies under Section 13.1 hereof.

6.5 Mutual Closing Condition. The obligation of the Transferor Parties and
the Transferee to complete the transactions contemplated by this Agreement are
subject to the condition precedent (the "Mutual Closing Condition") that the Requisite
Consent shall have been obtained.

6.6 Failure of Mutual Closing Condition. If the Mutual Closing Condition has
not been fulfilled on or before the Consent Date, then (uniess GP1, on behalif of all of
the Transferor Parties, and the Transferee otherwise agree in writing), this Agreement
shall terminate, in which event Escrow Agent shall return the Deposit to the Trans-
feree, all other documents, instruments and funds delivered into Escrow shall be
returned to the party that delivered the same into Escrow, the General Partners shall
pay (or cause the Partnership to pay) all cancellation charges, if any, of Escrow
Agent, and the General Partners shall reimburse (or cause the Partnership to reim-
burse) the Transferee for its reasonable out-of-pocket third party costs and expenses
(up to a maximum amount of $20,000) incurred in connection with the Survey and the
structural and environmental Investigations. The terms of this Section 6.6 are not
intended, in any way, to limit any rights that any Transferor Party may have for
reimbursement under the terms of the Partnership Agreement of any amounts payable
by the Transferor Parties in connection with any termination of this Agreement
pursuant to this Section 6.6. :

7. CLOSING.

7.1 Closing Date. Subject to the provisions of this Agreement, the Closing
shall take place on the first (1*) Business Day after the Consent Date, or such other
date as the parties hereto may agree, but in any event not later than September 1,
1999. As used herein, (a) the term "Closing" shall mean the closing of the transac-
tions contemplated by this Agreement and (b) the term "Closing Date" shall mean the
date upon which the Closing actually occurs. All transactions contemplated herein
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occurring on the Closing Date shall be deemed to have occurred simultaneously on
the Closing Date (except for the admission of the Transferee (or its permitted
designee) as an additional general partner in the Partnership, which transaction shall
be deemed to have occurred immediately prior to all other transactions occurring on
the Closing Date).

7.2 Deliveries by the Transferor Parties. On or before the Closing Date, the
Transferor Parties shall deliver or cause to be delivered into Escrow (at the sole cost
and expense of the Partnership) the following funds, documents and instruments, as
applicable, each dated as of the Closing Date, in addition to all other items and
payments required by this Agreement to be delivered by such parties at the Closing:

7.2.1 Consents and Partnership Amendment. An original Consent

executed by each of the Regency LPs and an original Management Consent and an
original Partnership Amendment, each executed by each of the General Partners:

7.2.2 Partnership Assignments. Original Partnership Assignments
executed by each General Partner and each of the Regency LPs;

7.2.3 Non-Foreign Affidavits. An original Non-Foreign Affidavit
executed by each General Partner and each of the Regency LPs;

7.2.4 Acknowledgment. Four (4) original executed counterparts of the
Acknowledgment, executed by each OP Unit Recipient;

7.2.5 Registration Rights Agreement. Four (4) original executed counter-
parts of the Registration Rights Agreement, executed by each OP Unit Recipient and
each Investor Limited Partner who elects to receive OP Units;

7.2.6 Assignment of Management Assets. An Assignment of Manage-
ment Assets, executed by the Manager;

7.2.7 GP Loan Assignment. In the event that there are any GP Loans, the
GP Loan Assignment, executed by each GP Loan Holder;

7.2.8 Endorsement to Note. In the event that there are any GP Loans, an
endorsement to each of the notes evidencing the GP Loans in favor of the Transferee
(or its permitted designee) (the "GP Note Endorsements");
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7.2.9 Custodial Account Agreements. Four (4) original executed counterparts
of each of the Custodial Account Agreements, each executed by the Transferor Parties:

7.2.10 Non-Transferred Employees. A list of any Non-Transferred
Employee that remains an employee of the Partnership from and after the Closing
Date, which list shall be certified by the General Partners to be true, correct and
complete (the "Non-Transferred Employee List");

7.2.11 Proof of Authority. For those parties who are not individuals, such
proof of the party's authority and authorization to enter into this Agreement or the
Consent (as applicable) and the transactions contemplated hereby, and such proof of
the power and authority of the individual(s) executing or delivering any instruments,
documents or certificates on behalf of such party to act for and bind such party as may
be reasonably required by Title Company, the Transferee, or both; and

7.2.12 Qther. Such other documents and instruments (including, without
limitation, affidavits reasonably required by Title Company to facilitate the issuance of
the Owner's Title Policy at the Closing), signed and properly acknowledged by the
Partnership (but for which the General Partners shall have no personal liability), as may
be reasonably required by the Title Company or Escrow Agent in order to effectuate the
provisions of this Agreement and the Closing of the transactions contemplated herein.

7.3 Deliveries by the Transferee. On or before the Closing Date, the Trans-
feree, at its sole cost and expense, shall deliver or cause to be delivered into Escrow
the following funds, documents and instruments, each dated as of the Closing Date, in
addition to the other items and payments required by this Agreement to be delivered
by the Transferee at the Closing:

7.3.1 Cash. Cash in an amount equal to the sum of (a) the Contribution
Value (as may be adjusted as provided herein), less the sum of the (1) the Deposit and
(i1) the OP Unit Portion, plus (b) the aggregate amount of cash payable to (or deposits
made into any Holdback Account for the benefit of) the Investor Limited Partners in
respect of Partnership Interests properly tendered pursuant to the Offer and not
withdrawn, plus (c) the Cash Portion of the GP Loan Consideration, if applicable,
plus (d) any "Advanced Funds" (as defined on the Master Schedule), plus (e) the cash
contribution required to be made by the Transferee in connection with its admission
as an additional general partner of the Partnership in accordance with the terms of the
Partnership Amendment (which cash contribution shall be in addition to, and shall not
reduce or affect, the sums described in clauses (a), (b), (c) and (d) of this paragraph);
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7.3.2 Partnership Amendment and Acknowledgment. An original

counterpart of the Partnership Amendment executed by the Transferee (or its permit-
ted designee) and four (4) original executed counterparts of the Acknowledgment,
executed by AIMCO-GP, Inc., a Delaware corporation, for each OP Unit Recipient;

7.3.3 Partnership Unit Designation. In the event that any OP Unit
Recipient elects to receive Preferred OP Units, a copy of the Partnership Unit
Designation executed by AIMCO-GP, Inc., a Delaware corporation;

7.3.4 Registration Rights Agreement. Four (4) original executed counter-
parts of the Registration Rights Agreement, executed by the REIT, for each OP Unit
Recipient and each Investor Limited Partner that elects to receive OP Units in exchange
for Partnership Interests properly tendered pursuant to the Offer and not withdrawn;

7.3.5 Certificates. Certificates (the "Certificates") representing (a) the OP
Units issued to the OP Unit Recipients pursuant to Sections 2.2.3.1 and 2.2.3.2
hereof, (b) the OP Units deposited in the applicable Holdback Account pursuant to
Section 2.2.3.4 hereof, (c) the OP Units issued to Investor Limited Partners in respect
of Partnership Interests properly tendered pursuant to the Offer and not withdrawn
and (d) OP Units deposited in the applicable Holdback Account in respect of Partner-
ship Interests properly tendered by Investor Limited Partners pursuant to the Offer
and not withdrawn;

7.3.6 Acceptance of Tendered Partnership Units. Written notice of accep-
tance to each of the Investor Limited Partners that has validly tendered and not with-
drawn its Partnership Interest prior to the Consent Date (the "Acceptance Notices");

7.3.7 Custodial Account Agreements. Four (4) original executed counter-
parts of each of the Custodial Account Agreements, each executed by the Transferee;

7.3.8 Proof of Authority. Such proof of the Transferee's authority and
authorization to enter into this Agreement and the transactions contemplated hereby,
and such proof of the power and authority of the individual(s) executing or delivering
any instruments, documents or certificates on behalf of the Transferee to act for and
bind the Transferee as may be reasonably required by Title Company or the Trans-
feror Parties; and

7.3.9 Other. Such other documents and instruments, signed and properly
acknowledged by the Transferee, if appropriate, as may be reasonably required by the
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Transferor Parties, Title Company, Escrow Agent, or otherwise in order to effectuate the

provisions of this Agreement and the Closing of the transactions contemplated herein.

7.4 Actions by Escrow Agent. Provided that Escrow Agent shall not have
received written notice from the Transferee or the Transferor Parties of the failure of
any condition to the Closing or of the termination of the Escrow and this Agreement,
when the Transferee and the Transferor Parties have deposited into Escrow the
documents and funds required by this Agreement (fully executed, notarized and
dated, as necessary) and Title Company has issued and delivered to the Transferee the
Owner's Title Policy (which may be hand marked) effective as of the Closing Date,
Escrow Agent shall, in the order and manner herein below indicated, take the follow-
ing actions:

7.4.1 Funds and Certificates. Disburse all funds and deliver the Certifi-
cates deposited with it by the Transferee as follows:

7.4.1.1 pursuant to the "Closing Statement” (as hereinafter defined),
retain for Escrow Agent's own account all escrow fees and costs, disburse to Title
Company the fees and expenses incurred in connection with the issuance of the
Owner's Title Policy, and disburse to any other persons or entities entitled thereto, as
expressly stated on the Closing Statement, the amount of any other Closing Costs;

7.4.1.2 deposit the applicable portion of the Holdback Amount (in
cash and OP Units as determined in accordance with Section 2.2.3 .4 hereof) into each
of the Holdback Accounts;

7.4.1.3 disburse funds and Certificates to the Investor Limited
Partners in accordance with the Offer; and

7.4.1.4 disburse to the Transferee or the Transferor Parties, as the case
may be, any remaining funds in the possession of Escrow Agent after payments
pursuant to Sections 7.4.1.1, 7.4.1.2 and 7.4.1.3 hereof have been completed.

7.4.2 Delivery of Documents. Deliver: (a) to the General Partners on
behalf of the Transferor Parties, (i) two originals of each of the Custodial Account
Agreements, the Acknowledgment and the Registration Rights Agreement, (ii) each
original of the Acceptance Notices, the Indemnity Agreements and the "Partnership
Release" (as hereinafter defined) and (iii) one copy of each of the Partnership Unit
Designation, the Consents, the Management Consent, the Partnership Amendment,
the Partnership Assignments, the Non-Foreign Affidavits, the Assignment of Manage-
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ment Assets, the GP Loan Assignment (if any), the GP Note Endorsements (if any)
and the Non-Transferred Employee List; and (b) to the Transferee, (i) two originals of
each of the Custodial Account Agreements, the Acknowledgment and the Registra-
tion Rights Agreement, (ii) each original of the Consents, the Management Consent,
the Partnership Amendment, the Partnership Assignments, the Non-Foreign Affida-
vits, the Assignment of Management Assets, the GP Loan Assignment (if any), the
GP Note Endorsements (if any) and the Non-Transferred Employee List and (iii) one
copy of each of the Acceptance Notices, the Indemnity Agreements, the Partnership
Release, the Certificates and the Partnership Unit Designation.

7.4.3 Owner's Title Policy. Cause the Title Company to issue and deliver
the Owner's Title Policy to the Transferee (on behalf of the Partnership).

7.5 Prorations.

7.5.1 Calculation of Working Capital Adjustment Amount: Prorations.

7.5.1.1 Not less than one (1) Business Day prior to the Closing Date, the
General Partners shall cause all cash on hand as of such date held by the Partnership in
excess of the Retained Cash Amount to be distributed to the Partners in accordance
with the terms of the Special Pre-Closing Distribution Provisions. Such distribution
shall be referred to herein as the "Special Pre-Closing Distribution." The amount due to
each Partner in the Partnership in connection with the Special Pre-Closing Distribution
shall be referred to herein as the "Special Pre-Closing Distribution Amount" for such
Partner. As used herein, the term "Retained Cash Amount" shall mean the sum of (i)
the estimated amount of any and all security deposits that will have been paid by
Tenants in respect of the Leases ("Security Deposits") and not refunded or applied in
accordance with the terms of the applicable Leases as of the Closing Date, (ii) an
estimate-of any interest that will be due to Tenants in respect of Security Deposits as of
the Closing Date, (iii) an estimate of any "Commissions" (as hereinafter defined) that
will be due and payable to the "Advisor" (as hereinafter defined) in connection with the
transactions contemplated hereby, (iv) an estimate of the Partnership's share of any
Closing Costs (or other costs incurred by the Partnership in connection with the
Closing) to the extent that they will not have been paid as of the Closing Date, which
amount shall include a reserve reasonably deemed appropriate by the General Partners
to pay any such costs which will not have been billed to the Partnership (the aggregate
amount of the sums described in this clause (iv) being hereinafter referred to as the
"Closing Costs Reserve") and (v) an estimate of the amount of any accrued but unpaid
liabilities that will be owed to Non-Transferred Employees through the Closing Date.
The Transferee shall, following the Closing, cause the Partnership to use the Retained
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Cash Amount to pay when due the costs and discharge the obligations that are referred
to in the preceding clauses (i), (i1), (iii), (iv) and (v).

7.5.1.2 As of the Closing Date, there shall be estimated for each
Partner in the Partnership an amount, referred to herein as the "Working Capital
Adjustment Amount," which amount shall be equal to the amount (whether positive or
negative) by which the Special Pre-Closing Distribution Amount otherwise estimated
to be distributable to such Partner in accordance with the terms of the Special Pre-
Closing Distribution Provisions, would be increased or decreased, respectively, if:

(a)  the current assets of the Partnership estimated as of the
Closing Date, excluding the Retained Cash Amount (the "Partnership Assets"), were
collected and liquidated on the Closing Date and distributed in accordance with the
Special Pre-Closing Distribution Provisions; and

(b) the current liabilities of the Partnership estimated as of the
Closing Date, excluding the Retained Cash Amount (the "Partnership Liabilities"),
were paid in full on the Closing Date prior to the distribution of the Special Pre-
Closing Distribution.

7.5.1.3 Partnership Assets shall include, without limitation, rentals,
revenues, and other income, if any, that are receivables of the Partnership on the
Closing Date, the amount of all taxes and insurance pre-paid by the Partnership, all
amounts deposited by the Partnership with any third party and any other items defined
as current assets in accordance with generally accepted accounting principles
("GAAP"). Partnership Liabilities shall include, without limitation, all trade payables
and other payables owed by the Partnership, interest accrued on the Loan, all princi-
pal and accrued interest on the GP Loans (if any), any Advanced Funds, any accrued
but unpaid liabilities as of the Closing Date owed to Non-Transferred Employees, any
"Special Taxes" (as defined on the Master Schedule) and other items defined as
current liabilities in accordance with GAAP.

7.5.1.4 On or before the date that is ten (10) Business Days prior to
the Mailing Date, the General Partners shall deliver to the Transferee for review and
approval a preliminary balance sheet (as approved by the General Partners and the
Transferee, the "Preliminary Balance Sheet") showing the General Partners' good
faith estimate of Partnership Assets, Partnership Liabilities, the Retained Cash
Amount, the Working Capital Adjustment Amount, the Loan Adjustment Amount
and the Special Pre-Closing Distribution Amount for each of the Partners (and the
amounts due to the Manager as provided in Section 7.5.1.8 hereof), in each case as of
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the Closing Date. The Working Capital Adjustment Amount, the Loan Adjustment
Amount and the Special Pre-Closing Distribution Amount for each of the Partners
and the Retained Cash Amount shall be calculated based upon the amounts set forth
on the Preliminary Balance Sheet.

7.5.1.5 On or before the date that is ten (10) Business Days prior to
the Mailing Date, Escrow Agent shall deliver to each of the parties for their review
and approval a preliminary closing statement (the "Preliminary Closing Statement")
setting forth (a) the estimated Closing Costs allocable pursuant to Section 7.6 hereof
and the estimated prorations required pursuant to Section 7.5.1.8 hereof. Based on
each of the party's comments, if any, regarding the Preliminary Closing Statement,
Escrow Agent shall (i) revise the Preliminary Closing Statement on or before the date
that is five (5) Business Days prior to the Mailing Date, and (ii) deliver a final, signed
version of a closing statement to each of the parties on the third (3™) Business Day
prior to the Mailing Date (the "Closing Statement").

7.5.1.6 All "estimates"” referred to in this Agreement shall be deter-
mined in good faith by the party making such estimates using, whenever possible,
historical information updated as necessary in light of any developments which would
reasonably be expected to cause such historical information to be an inaccurate
measure of the amount being estimated. All estimates shall be agreed to by the
parties in good faith prior to their use. Any party delivering an estimated amount
shall deliver, upon request, sufficient back up information to allow the party review-
ing the information to make an informed consent. No party shall be liable for any
estimated amount being incorrect unless such estimate was fraudulently created or
was the result of willful malfeasance by the party making the estimate.

7.5.1.7 The Transferee shall cause the Partnership, following the
Closing, to pay when due the Partnership's share of any Closing Costs (or other costs
incurred in connection with the Closing) which were not paid at Closing, in an
amount not to exceed the aggregate of the Closing Costs Reserve. On the date that is
ninety (90) days after the Closing Date, the Transferee shall cause any balance of the
Closing Costs Reserve not used to pay for such costs invoiced to the Partnership prior
to such ninetieth (90*) day to be paid to the General Partners, who shall be responsi-
ble for distributing such amount to the Partners of the Partnership (as constituted prior
to the Closing), so long as there are no Advanced Funds. If there are Advanced
Funds, then notwithstanding the provisions of Section 2.2 hereof, the initial amount
of the Holdback Amount shall be increased by the amount of the Closing Costs
Reserve, and the amount of the Closing Costs Reserve shall be considered one of the
Partnership Assets for purposes of calculating the Working Capital Adjustment
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Amount for each of the Partners, and at any time on or after the date that is ninety
(90) days after the Closing Date, the Transferee may distribute to the Partners (as
constituted following the Closing) any unused balance of the Closing Costs Reserve.

7.5.1.8 All fees, expense reimbursements and other amounts estimated
to be owed to the Manager as of the Closing Date pursuant to the terms of the
Management Agreement shall, on the Mailing Date, be prorated between the Manager
and the Transferee (or its permitted designee) based on a 365 day year. For purposes
of estimating such prorations, the Transferee (or its permitted designee) shall be
entitled to such amounts, after 12:01 a.m. on the Closing Date.

7.5.1.9 Upon the Closing, the Transferee agrees (without in any way
limiting its rights under the terms of Section 8.1 hereof) to cause the Partnership to
pay, when and to the extent due, all payables, costs and expenses of the Partnership
arising prior to the Closing Date (even if the billings therefor are initially delivered to
the Transferor Parties).

7.6 Closing Costs. Without in any way limiting any rights that any Transferor
Party may have for reimbursement under the terms of the Partnership Agreement,
each party hereby agrees to pay its own costs and expenses arising in connection with
the Closing (including, without limitation, its own attorneys' and advisors' fees,
charges and disbursements), except the following costs (the "Closing Costs"), which
shall be allocated as follows:

7.6.1 Transfer Taxes. All documentary transfer, stamp, sales and other
taxes related to the transfer, or deemed transfer, of the Property (if any) shall be paid
one-half (') by the Partnership and one-half (%) by the Transferee;

7.6.2 Escrow Fees. Escrow Agent's escrow fees and costs shall be paid in
accordance with the "Escrow Custom" (as defined on the Master Schedule);

7.6.3 Survey. The cost of the Survey shall be paid by the Transferee;

7.6.4 Title. The cost of the Owner's Title Policy shall be paid in accor-
dance with the "Title Custom" (as defined on the Master Schedule),

7.6.5 Recording Fees. All recording fees (if any) shall be paid in accordance

with the "Recording Custom" (as defined on the Master Schedule),
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7.6.6 Loan Fees. Any and all fees or other penalties or amounts due and
payable under the Loan Documents as a result of the Contribution (including, without
limitation, any fees due in connection with the Loan Assumption Approval) shall be
paid by the Transferee; and

7 6.7 Fairness Opinion Fees. If and to the extent properly allocable to the
Partnership as determined by the General Partners, the fees and expenses incurred in
connection with the Faimess Opinion and the attorneys' fees and expenses incurred in
connection with this Agreement shall be paid by the Partnership.

Notwithstanding anything to the contrary contained in this Section 7.6, any costs
allocated to the Transferor Parties in accordance with the Escrow Custom, the Title
Custom or the Recording Custom shall, if and to the extent properly allocable to the
Partnership as determined by the General Partners, be paid by the Partnership.

7 7 Deliveries Outside of Escrow. At the Closing, the Transferor Parties shall
deliver possession of the Property and any certificates or other documentation
evidencing their Partnership Interests and the Regency Limited Partnership Interests,
subject only to the Permitted Exceptions, to the Transferee for the benefit of the
Partnership (as constituted following the Closing). Further, the Transferor Parties
hereby covenant and agree to deliver to the Transferee (or hold for the benefit of the
Transferee, as applicable), for the further benefit of the Partnership, on or prior to the
Closing, the following items:

7.7.1 Intangible Property. The Intangible Property, including, without
limitation, the original Leases and the original Property Documents.

7.7.2 Personal Property. The Personal Property, including, without
limitation, any and all keys, pass cards, remote controls, security codes, computer
software and other items owned by the Transferor Parties or the Partnership which
relate to access to the Improvements.

7.7.3 Service Contracts Notices. A letter to the vendors of the Service
Contracts, in form and substance reasonably acceptable to the Transferee, duly
executed by the Partnership, dated as of the Closing Date and addressed to the Service
Contract vendors, informing such vendors of the Transferee's acquisition of the
General Partnership Interests.

7.8 Revaluation of Partnership Property. Following the admission of the Trans-
feree as an additional general partner of the Partnership pursuant to the terms of the
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Partnership Amendment, the General Partners and the Transferee shall elect to revalue the
assets of the Partnership pursuant to Treasury Regulation Section 1.704-1(b)(2)(1v)(f).

8 SPECIAL CONDITIONS AND REPRESENTATIONS AND WARRANTIES
OF THE TRANSFEROR PARTIES.

8 1 Special Conditions Regarding Partnership Matters. -The truth, accuracy and
completeness of the statements set forth in Sections 8.1.1 through 8.1.16 hereof as of the
Execution Date and, unless otherwise specified herein as of the Closing Date, are special
conditions ("Special Conditions") to the Transferee's obligation to consummate the
transactions contemplated herein, and the Transferee and its permitted designee(s) (but
not any other persons) are entitled to rely on such statements being true in connection
with the Closing of the transactions contemplated herein. If any of the Special Condi-
tions are not satisfied, then the Transferee shall have, as its sole and exclusive remedies,
the remedies provided in Section 8.1.17 hereof (it being understood that the statements in
Sections 8.1.1 through 8.1.16 hereof are not representations or warranties of any of the
Transferor Parties and that none of the Transferor Parties shall have any personal liability
on account of any of such statements, notwithstanding that certain of such statements are
based upon the "General Partner's Knowledge," as hereinafter defined, or lack thereof).

8.1.1 Partnership Ownership. Exhibit "A" attached hereto contains a
complete and correct list (according to the Partnership's books and records) of all of the
Partners of the Partnership and their respective ownership interests as of the Execution
Date and identifies all Partnership Interests held by any of the General Partners or the
Regency LPs. To the General Partner's knowledge, the list on Exhibit "A" attached
hereto is a complete and correct list of all of the Partners of the Partnership and their

~ respective ownership interests as of the Execution Date and identifies all Partnership

Interests held by any of the General Partners or the Regency LPs. Except as set forth on
Schedule 8.1 1 attached hereto, other than the Transferor Parties, no entity that controls,
is controlled by or is under common control with, and no person that is related by blood
or marriage to, any Transferor Party owns any Partnership Interests other than the
General Partnership Interests and the Regency Limited Partnership Interests.

8.1.2 Tax Matters.
8.1.2.1 The Partnership has at all times since its formation been

classified for Federal income tax purposes as a partnership and not as an association
taxable as a corporation. ’
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8.1.2.2 The Partnership is not, and at no time since its formation has it
been, a "publicly traded partnership" within the meaning of Section 7704 of the Code.
The Partnership holds no material assets other than its interest in the Property and
liquid assets derived from Property operations. The Partnership does not own stock
in any entity treated as a corporation for Federal income tax purposes.

8.1.2.3 The Partnership has timely filed or sent (including all proper
extensions) all "Tax Returns" (as hereinafter defined) required to be filed or sent and
all such Tax Returns are true, complete and accurate in all material respects. The
Partnership has paid all "Taxes" (as hereinafter defined) required to be paid by it,
other than any Taxes identified on the books and records of the Partnership and the
Preliminary Balance Sheet. For purposes of this Agreement, "Taxes" shall include,
without limitation, all Federal, state, local and foreign income, property, sales, use,
excise, payroll, withholding, disability and other taxes, assessments and similar
governmental charges together with any penalties, interest or additions thereto. For
purposes of this Agreement, "Tax Return" shall mean all returns, reports, statements
or other information, whether submitted or sent in writing or electronically, relating to
Taxes, including, but not limited to, income tax returns, employee wage and with-
holding statements and statements to partners and service providers.

8.1.2.4 Except as set forth on Schedule 8.1 2 hereof, the Partnership
has not received any written notice of audit or investigation that is currently pending,
and is not currently under any audit or investigation relating to Taxes that has not
been resolved as of the date hereof.

8.1.3 Leases.

8.1.3.1 Lease Schedule. The schedule attached hereto as Exhibit "L"
(the "Lease Schedule") is a true, correct and complete list as of the twentieth (20™)
day of the month preceding the Execution Date of: (a) the Leases in effect at the -
Compiex; (b) the identities of the tenants under the Leases in effect at the Complex
(collectively, the "Tenants"); (c) any delinquencies under the Leases in effect at the
Complex; (d) the units occupied by the Tenants; (e) the commencement and expira-
tion dates of the Leases in effect at the Complex; (f) the monthly rents payable
thereunder; (g) any outstanding written agreements to amend or otherwise modify any
Leases in effect at the Complex; and (h) the security deposits and prepaid rents of
more than one (1) month in advance that have been paid by any Tenants.

8.1.3.2 Delivery of Leases. True, correct and complete copies of all
Leases and all amendments, guarantees and other documents relating thereto shall be
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delivered or otherwise made available to the Transferee in accordance with the terms
of Section 4.1.1 hereof.

8.1.3.3 Security Deposits. Except as set forth on the Lease Schedule,
as of the twentieth (20%) day of the month preceding the Execution Date there are no
Security Deposits held by the landlord under any of the Leases, and there are no
arrearages in rent under any of the Leases.

8.1.3.4 Services To Tenants. Subject to force majeure or other events
outside of the control of the General Partners, to the General Partner's Knowledge, all
of the services required to be supplied by the Partnership to each Tenant are presently
being supplied and will continue to be supplied through the Closing Date. Within the
preceding three (3) year period, the Partnership has not received written notice of any
failure of the Partnership to supply any of said services to any Tenant which have not
been cured (as required pursuant to the Leases) by the Partnership (a) in the ordinary
course of business and (b) in compliance with the applicable Lease.

8.1.3.5 No Tenant Disputes. The Partnership has not received from
any Tenant any notice to cancel, renew or extend any Lease, except as may otherwise
be set forth on the Lease Schedule.

8.1.3.6 No Violations. To the General Partner's Knowledge, except as
disclosed on Schedule 8.1.3.6 attached hereto, the Partnership has not received any
written notice within the preceding one (1) year period indicating that the occupancy
of any Tenant is not valid or legal or violates any law, rule or regulation of any
governmental authority having jurisdiction thereof. '

8.1.4 Existing Contracts. The schedule attached hereto as Exhibit "M"
(the "Contracts Schedule") is a true, correct and complete list as of the Execution Date
of all service, maintenance, repair, management, supply and other contracts (includ-
ing, without limitation, all Service Contracts) which would be binding on the Partner-
ship subsequent to the Closing. Except as set forth on Exhibit "M" attached hereto,
none of the agreements identified on the Contracts Schedule will be binding on the
Partnership for a period of one (1) year or more after the Closing,.

8.1.5 No Hidden Defects. To the General Partner's Knowledge, except as
disclosed on Schedule 8.1.5, there are no hidden defects (either latent or patent) in, on
or about all or any portion of the Improvements, normal wear and tear excepted.
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8.1.6 Partnership Not Reporting Company. The Partnership is not

required to file reports pursuant to Section 12(g) or Section 15(d) of the Securities
Exchange Act of 1934, as amended.

8.1.7 Toxic or Hazardous Méterials.
8.1.7.1 Definitions.

(a) "Environmental Claim" means any claim, action, cause of
action, investigation or notice by any person or entity alleging potential
liability (including, without limitation, potential liability for investigatory
costs, cleanup costs, governmental response costs, natural resources damages,
property damages, personal injuries, or penalties) arising out of, based or or
resulting from (i) the manufacture, treatment, processing, distribution, use,
transport, handling, deposit, storage, disposal, leaking or other presence, or
release into the environment of any "Material of Environmental Concern" (as
hereinafter defined) in, at, on, under, from or about any location, whether or
not owned or operated by the Partnership, or (ii) circumstances forming the
basis of any violation or alleged violation of any "Environmental Law" (as
hereinafter defined). ’

(b) "Environmental Laws" means all Federal, state and local laws
and regulations relating to pollution or protection of human health or the
environment, including, without limitation, laws and regulations relating to
emissions, discharges, releases or threatened releases of Materials of Environ-
mental Concern, or otherwise relating to the manufacture, processing, distribu-
tion, use, treatment, storage, disposal, transport or handling of Materials of
Environmental Concern.

(c) "Material of Environmental Concern" means chemicals,
pollutants, contaminants, wastes, toxic substances, petroleum and petroleum
products, asbestos or asbestos-containing materials, polychlorinated biphen-
yls, lead or lead-based paints or materials and radon.

8.1.7.2 Environmental Matters. Except as disclosed on Schedule
8.1.7.2 attached hereto, to the General Partner's Knowledge, the Partnership is in
material compliance with all applicable Environmental Laws relating to the Complex,
which compliance includes, but is not limited to, the possession and compliance
therewith by the Partnership of all material permits and other material governmental
authorizations required under applicable Environmental Laws. Except as disclosed

147154.10-Los AngelesS2A 42

AMMHO000489



SN

on Schedule 8.1.7.2 attached hereto, to the General Partner's Knowledge, the Partner-
ship has not received any written notice from any governmental authority, citizens
group, employee or other person or entity (or any oral notice from any governmental
authority), that alleges any violation of or noncompliance with applicable Environ-
mental Laws or any other matter that reasonably could be expected to result in an
Environmental Claim relating to or arising out of Materials of Environmental
Concemn in, at, on, under, from or about the Property.

8.1.8 Due Organization. The Partnership is a limited partnership duly
organized, validly existing and in good standing under the laws of the "Formation
State" (as defined on the Master Schedule), with its principal place of business in the
"Business State" (as defined on the Master Schedule). The Partnership is duly
qualified or licensed as a foreign limited partnership in the State where the Property is
located and in each other jurisdiction where the character of the properties owned,
leased or operated or the nature of the business conducted by it makes such qualifica-
tion or licensing necessary. Attached hereto as Exhibit "N" is a true, correct and
complete copy of the certificate of limited partnership and partnership agreement of
the Partnership (including alil exhibits, schedules, supplements or amendments
thereto) and the Partnership is not in violation thereof.

8.1.9 Employees.

8.1.9.1 Except as set forth in Schedule 8.1.9, there is no labor strike,
dispute, slowdown, stoppage or lockout actually pending, or to the General Partner's
Knowledge, threatened against or affecting the Partnership and during the past five
vears there has not been any such action;

8.1.9.2 to the General Partner's Knowledge, no union claims to
represent the employees of the Partnership,; ‘

8.1.9.3 the Partnership is not a party to or bound by any collective
bargaining or similar agreement with any labor organization and no work rules or
practices have been agreed to with any labor organization or employee association
applicable to employees of the Partnership;

8.1.9.4 none of the employees of the Partnership are represented by
any labor organization and the Transferor Parties have no knowledge of any current
union organizing activities among the employees of the Partnership and no question
of representation exists concerning such employees;
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8.1.9.5 there are no written personnel policies, rules or procedures
applicable to employees of the Partnership, other than those set forth in Schedule 8.1.9
true and correct copies of which have heretofore been delivered to the Transferee;

8.1.9.6 except as provided in Schedule 8.1.9, the Partnership is, and
has at all times been, in material compliance with all applicable laws respecting
employment and employment practices and terms and conditions of employment,
including, without limitation, wages, hours of work, immigration, civil rights, equal
employment opportunity, family and medical leave, occupational safety and health,
plant closings, mass layoffs, and the payment and withholding of taxes and other
sums for employees as required by governmental authorities, and is not engaged in
any unfair labor practices as defined in the National Labor Relations Act or other
applicable law or regulation;

8.1.9.7 there is no unfair labor practice charge or complaint against
the Partnership pending or, to the knowledge of the Transferor Parties, threatened
before the National Labor Relations Board or any similar state agency,

8.1.9.8 there is no grievance or arbitration proceeding arising out of
any collective bargaining agreement or other grievance procedure relating to the
Partnership;

8.1.9.9 to the General Partner's Knowledge, except as disclosed on
Schedule 8 1.9 attached hereto, no charges with respect to or relating to the Partner-
ship are pending before the Equal Employment Opportunity Commission or any other
Federal, state or local agency responsible for the prevention of unlawful employment
practices;

8.1.9.10 to the General Partner's Knowledge, except as disclosed on
Schedule 8.1.9 attached hereto, no Federal, state, or local agency responsible for the
enforcement of labor or employment laws intends to conduct an investigation with
respect to of relating to the Partnership and no such investigation is in progress;

8.1.9.11 except as disclosed on Schedule 8.1.9 attached hereto, there
are no complaints, controversies, lawsuits or other proceedings pending or, to the
General Partner's Knowledge, threatened by any applicant for employment, current or
former employees, or classes of the foregoing, alleging breach of any express or
implied contract of employment, any law or regulation governing employment or the
termination thereof or other discriminatory, wrongful or tortious conduct in connec-
tion with the employment relationship relating to the Partnership;
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8.1.9.12 except as set forth in Schedule 8.1.9, as of the Execution Date
there are no employment contracts or severance agreements with any employees of
the Partnership. The execution of this Agreement and the consummation of the
transactions contemplated hereby shall not result in a breach or other violation of any
collective bargaining agreement to which the Partnership is a party; and

8.1.9.13 during the ninety (90) day period prior te the Execution Date
(and the ninety (90) day period prior to the Closing Date), the Partnership has not
(and will not) employ 100 or more full-time employees (as defined in the Worker
Adjustment and Retraining Notification Act of 1988 (the "WARN Act")), or 100 or
more employees (including full-time and part-time employees) who in the aggregate
work at least 4,000 hours per week (exclusive of hours of overtime).

8.1.10 Litigation. Except as set forth on Schedule 8.1.10, there are no
actions, suits or proceedings before any judicial or quasi-judicial body, by any
governmental authority or other third party, pending, or to General Partner's Knowl-
edge, threatened, against or affecting all or any portion of the Complex or the
Partnership. Except for unlawful detainer or similar actions against Tenants that are
brought in the ordinary course of the Partnership's operation of the Complex, there are
no actions, suits or proceedings pending, contemplated or, to the General Partner's
Knowledge, threatened by the Partnership in connection with all or any portion of the
Complex or the Partnership's ownership, rights, use, development or maintenance
thereof, including, without limitation, tax reduction proceedings, except as set forth
on Schedule 8.1.10. No attachments, execution proceedings, assignments for the
benefit of creditors, insolvency, bankruptcy, reorganization or other proceedings are
pending, or, to the General Partner's Knowledge, threatened, against the Partnership.

8.1.11 Material Misstatements or Omissions. None of the Special
Conditions or representations or warranties by the Transferor Parties in any docu-
ment, exhibit, statement, certificate or schedule heretofore or hereinafter fumished to
the Transferee by the Transferor Parties pursuant hereto, or in connection with the
transactions contemplated hereby (other than those set forth in Section 8.2 hereof),
contains or will contain any untrue statement of a material fact, or omits or will omit
to state any material fact necessary to make the statements or facts contained therein
not misleading.

8.1.12 Loan Obligations;: GP Loans.

8.1.12.1 The Loan is in good standing and the Loan Documents are in
full force and effect. The Partnership has not received written notice of any, and to
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the General Partner's Knowledge there is no, default thereunder or event or circum-
stance which, with or without the giving of notice, the passage of time or both, could
constitute a default under the Loan Documents. No proceeding has ever been filed to
foreclose any deed of trust or mortgage securing the Loan and no such proceeding is
pending or threatened. Schedule 8.1.12 attached hereto is a true, correct and complete
list of all of the Loan Documents. The copies of the Loan Documents which are
being furnished by the Transferor Parties to the Transferee in accordance with the
terms of Section 4.1.1 hereof are true, complete and correct copies of the same.

8.1.12.2 The documents executed in connection with the GP Loans, if
any, are valid and binding obligations of the Partnership, enforceable in accordance
with their terms, except as such enforcement may be limited by bankruptcy, insol-
vency, reorganization, liquidation, receivership, moratorium or other similar laws
relating to or affecting the nights of creditors generally or by general principles of
equity (regardless of whether such enforcement is considered in a proceeding in equity
or at law). The Partnership has no claims, counterclaims, defenses or rights of offset
under the documents executed in connection with the GP Loans (or with respect to the
GP Loans), if any. Each of the GP Loan Holders is identified on Schedule 8.1.12
attached hereto. The GP Loan Holders are the owners and holders of the GP Loans, if
any, and have good, valid, marketable and indefeasible title to the GP Loans, if any.
Except as described on Schedule 8.1.12 attached hereto, the GP Loan Holders have not
sold, assigned, transferred, mortgaged, hypothecated, pledged or otherwise granted any
interest in, or suffered to occur any lien on or with respect to, any or all of their right,
title, or interest in and to all or any portion of the GP Loans, if any. As of the Execu-
tion Date, the aggregate unpaid principal balance under the GP Loans, if any, is the
"GP Loan Balance" (as defined on the Master Schedule). Neither General Partner has
received written notice of any, and to the General Partner's Knowledge there is no,
default under any GP Loan or event or circumstance which, with or without the giving
of notice, the passage of time or both, could constitute a default under any documents
executed in connection with any GP Loan. No proceeding has ever been filed to .
foreclose any deed of trust or mortgage securing any GP Loan and no such proceeding
is pending or threatened. Schedule 8.1.12 attached hereto is a true, correct and
complete list of all of the documents, if any, executed in connection with the GP
Loans. The copies of the documents executed in connection with the GP Loans which
are being furnished by the Transferor Parties to the Transferee in accordance with the
terms of Section 4.1.1 hereof are true, complete and correct copies of the same.

8.1.13 Financial Statements. The Transferor Parties have previously

delivered (or shall deliver on or before the third (3™) day after the Execution Date) to
the Transferee true, accurate and complete copies of the financial statements of the
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Partnership as set forth on Exhibit "Q" (collectively, the "Financial Statements").
Each of the Financial Statements has been prepared on a Federal income tax basis, and
each presents fairly the financial position of the Partnership as of its date and the
results of its operations, as the case may be, subject in the case of unaudited interim
financial statements included therein, to normal year end adjustments.

8.1.14 Absence of Undisclosed Liabilities. The Partnership has no
liabilities or obligations of any kind or nature, whether absolute, contingent or
accrued, and whether due or to become due, except (a) those expressly disclosed to
the Transferee, and (b) liabilities arising after December 31, 1998 in the ordinary
course of business and consistent with past practice that do not (to the extent not
satisfied prior to the Closing Date) exceed the "Undisclosed Amount" (as defined on
the Master Schedule). The Partnership has no obligations for borrowed money
except for the Loan evidenced by the Loan Documents and loans in an aggregate
amount not to exceed the Maximum GP Loan Amount as of the Execution Date,
which are due to either or both of the General Partners or their affiliates. Notwith-
standing anything to the contrary contained in this Agreement, the Transferee shall
have no claim against the Holdback Accounts for any liability not disclosed in this
Section 8.1.14 to the extent that such liability was taken into account in the calcula-
tion of the Aggregate Adjustment Amount for the Partners.

8.1.15 Property Ownership. Except as described on Schedule 8.1.15
attached hereto, the Real Property constitutes the only real property ever held by the
Partnership and all other assets ever held by the Partnership were related to or derived
from the ownership and operation of Real Propeny.

8.1.16 Employee Benefit Plans: ERISA.

(a) Schedule 8.1.16, attached hereto and incorporated herein by
reference (the "ERISA Disclosure Schedule") contains a true and complete list as of
the Execution Date of each employment, bonus, deferred compensation, incentive
compensation, stock purchase, stock option, stock appreciation right or other stock-
based incentive, severance, change-in-control, or termination pay, hospitalization or
other medical, disability, life or other insurance, supplemental unemployment
benefits, profit-sharing, pension, or retirement plan, program, agreement or arrange-
ment and each other employee benefit plan, program, agreement or arrangement,
sponsored, maintained or contributed to or required to be contributed to by the
Partnership, the Manager, and/or any affiliate, subsidiary or parent of the foregoing,
or by any trade or business, whether or not incorporated (an "ERISA Affiliate"), that
together with the Partnership, the Manager, and/or any affiliate, subsidiary or parent
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of the foregoing would be deemed a "single employer" within the meaning of Section
4001(b)(1) of ERISA, for the benefit of any current or former employee or director of
the Partnership (the "Plans"). The ERISA Disclosure Schedule identifies which of the
Plans is an "employee welfare benefit plan,” or "employee pension benefit plan" as
such terms are defined in Sections 3(1) and 3(2) of ERISA (such plans being hereinaf-
ter referred to collectively as the "ERISA Plans"). None of the Partnership, the
Manager, any affiliate, subsidiary or parent of the foregoing nor any ERISA Affiliate
has any formal plan or commitment, whether legally binding or not, to create any

additional Plan or modify or change any existing Plan that would affect any current or -

former employee or director of the Partnership, except as required as a result of
changes in applicable law.

(b) With respect to each of the Plans, the Transferor Parties have
heretofore delivered to the Transferee true and complete copies of each of the
following documents, as applicable: '

(1) a copy of the Plan documents (including all amendments
thereto) for each written Plan or a written description of any Plan that is
not otherwise in writing;

(i1) a copy of the annual report or Internal Revenue Service Form
5500 Series, if required under ERISA, with respect to each ERISA Plan
for the last two (2) Plan years ending prior to the date of this Agreement
for which such a report was filed;

(i) a copy of the actuarial report, if required under ERISA,
with respect to each ERISA Plan for the last three Plan years ending prior
to the date of this Agreement;

(iv)  a copy of the most recent Summary Plan Description
("SPD"), together with all Summaries of Material Modification issued
with respect to such Plan after the date of such SPD, if required under
ERISA, with respect to each ERISA Plan, and all other material employee
communications relating to each ERISA Plan;

(v)  ifthe Plan is funded through a trust or any other funding

vehicle, a copy of the trust or other funding agreement (including all
amendments thereto) and the latest financial statements thereof, if any;
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(vi)  all contracts relating to the Plans with respect to which the
Partnership, the Manager or any affiliate, subsidiary or parent of the
foregoing, or any ERISA Affiliate may have any liability, including
insurance contracts, investment management agreements, subscription and
participation agreements and record keeping agreements; and

(vii)  the most recent determination letter received from the IRS
with respect to each Plan that is intended to be qualified under Section
401(a) of the Code.

(c) Each of the Plans (and each other plan of any ERISA Affiliate (the
"Affiliate Plans")) has been operated and administered in all material respects in
accordance with applicable laws, including but not limited to ERISA and the Code.

(d) None of the Partnership, any affiliate, subsidiary or parent of the
foregoing, or any ERISA Affiliate, sponsors, maintains or contributes to, or has sponsored,
maintained or contributed to, a plan subject to Title IV of ERISA or a "multiemployer
plan,” as defined in Section 3(37) of ERISA, since the Effective Date of ERISA.

(e) None of the Partnership, the Manager, any affiliate, subsidiary or
parent of the foregoing, any ERISA Affiliate, any of the ERISA Plans, any trust
created thereunder, nor to the Transferor Parties' knowledge, any trustee or adminis-
trator thereof has engaged in a transaction or has taken or failed to take any action in
connection with which the Partnership, the Manager, any affiliate, subsidiary or
parent of the foregoing or any ERISA Affiliate could be subject to any material
liability for either a civil penalty assessed pursuant to Section 409 or 502(i) of ERISA
or a tax imposed pursuant to Section 4975(a) or (b), 4976 or 4980B of the Code.

(f) All contributions and premiums which the Partnership, the
Manager, any affiliate, subsidiary or parent of the foregoing or any ERISA Affiliate is
required to pay under the terms of each of the Plans, and under Section 412 of the
Code, have, to the extent due, been paid in full or properly recorded on the financial
statements or records of the Partnership, the Manager, any affiliate, subsidiary or
parent of the foregoing, and/or such ERISA Affiliate. None of the ERISA Plans or
any trust established thereunder has incurred any "accumulated funding deficiency"
(as defined in Section 302 of ERISA and Section 412 of the Code), whether or not
waived, as of the last day of the most recent fiscal year of each of the ERISA Plans
ended prior to the date of this Agreement. No lien has been imposed under Section
412(n) of the Code or Section 302(f) of ERISA on the assets of the Partnership, the
Manager, and/or any affiliate, subsidiary or parent of the foregoing or any ERISA
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Affiliate, and no event or circumstance has occurred that is reasonably likely to result
in the imposition of any such lien on any such assets on account of any ERISA Plan.

(g) Each of the ERISA Plans and each Affiliate Plan that is intended
to be "qualified" within the meaning of Section 401(a) of the Code is so qualified, and
no event has occurred which would affect such qualified status. The Transferor
Parties have applied for and received a currently effective determination letter from
the IRS stating that each ERISA Plan is so qualified.

(h) None of the Plans is intended to satisfy the requirements of
Section 501(c)(9) of the Code.

(1) No amounts payable under any of the Plans or any other contract,
agreement or arrangement with respect to which the Partnership, the Manager, and/or
any affiliate, subsidiary or parent of the foregoing may have any liability could fail to
be deductible for Federal income tax purposes by virtue of Section 162(m) or Section
280G of the Code.

() No Plan provides benefits, including without limitation death or
medical benefits (whether or not insured), with respect to current or former employees
of the Partnership after retirement or other termination of service (other than
(1) coverage mandated by applicable laws, (ii) death benefits or retirement benefits
under any "employee pension plan," as that term is defined in Section 3(2) of ERISA,
(i11) deferred compensation benefits accrued as liabilities on the books of the Partner-
ship, the Manager, any affiliate, subsidiary or parent of the foregoing or an ERISA
Affiliate, or (iv) benefits, the full direct cost of which is borne by the current or
former employee (or beneficiary thereof)).

(k) The consummation of the transactions contemplated by this Agree-

ment will not, either alone or in combination with any other event, (i) entitle any current

or former employee, officer or director of the Partnership to severance pay, unemploy-
ment compensation or any other similar termination payment from the Partnership

(except pursuant to severance agreements permitted hereunder or required by law), or (i1)
accelerate the time of payment or vesting, or increase the amount of or otherwise enhance

any benefit due any such employee, officer or director under any Plan or otherwise.

(1) There are no pending or, to the General Partner's Knowledge, threatened

or anticipated claims by or on behalf of any Plan, by any employee or beneficiary under

any such Plan or otherwise involving any such Plan (other than routine claims for benefits).
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8.1.17 Cure Period; Survival of the Special Conditions Regarding
Partnership Matters: [ imitation on Liability.

8.1.17.1 All of the statements set forth in this Section 8.1 shall be true
upon the Execution Date, shall be deemed to be repeated at and as of the Closing Date
(except for the statements with respect to "Matters to be Supplemented” (as hereinaf-
ter defined), all of which shall not be deemed repeated at the Closing Date but shall
be updated on the forty-fifth (45") and ninetieth (90™) days after the Execution Date
and ten (10) Business Days prior to the Closing Date) and shall survive the Closing
for a period of one (1) year. As used herein, the term "Matters to be Supplemented"”
shall mean, collectively, (a) the accuracy of the Lease Schedule and the Contracts
Schedule, (b) the terms of Section 8.1.1 hereof to the extent that such terms relate to
any Investor Limited Partner or the death of any Partner, (c) the terms of Section
8.1.2.4 hereof, (d) the terms of Section 8.1.3.6 hereof, (e) the terms of Section
8.1.9.12 hereof to the extent that such terms relate to severance agreements, (f) the
terms of Section 8.1.14 hereof, (g) the terms of Section 8.1.2.3 hereof, (h) the terms of
the second sentence of Section 8.1.7.2 hereof| (i) the information set forth on Sched-
ule 8 1.9 attached hereto and (j) the terms of Section 8.1.12 hereof, to the extent that
such terms relate to the amount of the principal balance and/or accrued interest of the
GP Loans, if any; provided, however, that such matters shall only include changes to
any information that was true as of the Execution Date to the extent that such changes
were effected in accordance with the terms of Section 11 hereof.

8.1.17.2 In the event that the Transferee discovers prior to the Closing
that any Special Condition in this Section 8.1 is not satisfied, the Transferee shall
deliver written notice thereof to GP1 (such a notice being referred to herein as a
"Breach Notice"). The Transferor Parties shall have five (5) Business Days following
delivery of a Breach Notice to satisfy the unsatisfied Special Condition identified
therein and if such Special Condition is satisfied within such period it shall be
deemed satisfied for all purposes hereof (notwithstanding that this Agreement may
have required such Special Condition to be satisfied as of an earlier date). If the
Transferor Parties fail to satisfy the unsatisfied Special Condition within such five (5)
Business Day period, then the Transferee shall be entitled to exercise, as its exclusive
remedies, all of its nghts pursuant to Section 6.2. In the event that the Transferee
discovers following the Closing that any Special Condition contained in this Section
8.1 is not satisfied, the Transferee's sole and exclusive remedy and recourse shall be
to assert a claim against the accounts established with a custodial agent mutually
acceptable to the parties and into which the Holdback Amount shall be deposited on
the Closing Date (the "Holdback Accounts"), the terms of which shall be governed by
custodial account agreements (the "Custodial Account Agreements") substantially
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similar to the forms attached hereto as Exhibit "P" (subject to any changes reasonably
required by the custodial agent).

8.1.17.3 The Transferee acknowledges that none of the Transferor
Parties shall have any personal liability if any of the Special Conditions set forth in
this Section 8.1 are not satisfied.

8.1.18 Additional Special Conditions. The truth, accuracy and complete-
ness of the statements set forth in this Section 8.1.18 are additional Special Condi-
tions under the terms of this Agreement; provided, however, that (notwithstanding
anything to the contrary contained herein) the Special Conditions set forth in this
Section 8.1.18 (a) shall not survive (or be repeated as of) the Closing Date and (b) in
the event that the statements set forth in this Section 8.1.18 are not true, accurate and
complete in all material respects, the Transferee shall have, as its sole and exclusive
remedies, the remedies set forth in clauses (a) and (b) of Section 6.2 hereof and not
the remedies set forth in clause (c) of Section 6.2 hereof (it being understood that the
statements in this Section 8.1.18 are not representations or warranties of any of the
Transferor Parties and that none of the Transferor Parties shall have any personal
liability on account of any of such statements, notwithstanding that certain of such
statements are based upon the General Partner's Knowledge or lack thereof). To the
General Partner's Knowledge as of the date on which Schedule 8.1.18 to be attached
hereto is delivered to the Transferee pursuant to the terms hereof, the General Partners
are not aware of any reason why any of the Limited Partners identified on Schedule
8.1.18 to be attached hereto would not have the requisite level of business sophistica-
tion to be an Accredited Investor. The parties hereby acknowledge that Schedule
8 1.18 shall not be attached hereto as of the Execution Date. The General Partners
shall prepare and deliver Schedule 8.1.18 to the Transferee to be attached hereto on or
before the twenty fifth (25%) day after the Execution Date.

8.2 Representations Regarding Transferred Interests. Each Transferor Party
(or, in the case of Section 8.2.3 hereof, each OP Unit Recipient) represents and
warrants to and agrees with the Transferee, as of the Execution Date and as of the
Closing Date (except as otherwise set forth herein), as follows:

8.2.1 Ownership and Adverse Claims. If such Transferor Party is a
General Partner or one of the Regency LPs, except as otherwise provided in the
Partnership Agreement and except as provided on Schedule 8.2.1 attached hereto, such
Transferor Party owns its Partnership Interests free and clear of all security interests,
liens, adverse claims, pledges, options, rights of first refusal, agreements, limitations
on voting rights, charges, hypothecations and other encumbrances of any nature
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whatsoever. With respect to any Transferor Parties and Partnership Interests identified
on Schedule 8.2 1 attached hereto, such Transferor Party will, as of the Closing Date,
own its Partnership Interests free and clear of all security interests, liens, adverse
claims, pledges, options, rights of first refusal, agreements, limitations on voting
rights, charges, hypothecations and other encumbrances of any nature whatsoever.

8.2.2 Foreign Investment In Real Property Tax Act. Such Transferor
Party is not a foreign person within the meaning of 26 USCS § 1445(H)(3).

8.2.3 OP Units.

8.2.3.1 Such OP Unit Recipient is, and at the Closing will be, an
Accredited Investor.

8.2.3.2 Such OP Unit Recipient (a) has received and reviewed that
certain Private Placement Memorandum of the Transferee, dated as of March 16,
1999, and (b) has had access to such additional financial and other information, and
has been afforded the opportunity to ask questions of representatives of the Trans-
feree, and to receive answers to those questions, as it has deemed necessary in
connection with the acquisition of the OP Units that may be acquired pursuant hereto.

8.2.3.3 Such OP Unit Recipient (a) has acknowledged that the OP
Units that will be acquired pursuant to this Agreement are being acquired in transac-
tions not involving any public offering within the meaning of the Act, and that the OP
Units have not been registered and may, notwithstanding the undertakings of the
REIT pursuant to the Registration Rights Agreement, never be registered under the
Act, and (b) has agreed not to offer, sell, transfer or otherwise dispose of all or any
portion of the OP Units (other than by a redemption of OP Units pursuant to the OP
Agreement or otherwise in accordance with the OP Agreement) in the absence of
registration under the Act and under applicable state securities or "Blue Sky" laws
unless it delivers to the Transferee an opinion of counsel reasonably satisfactory to
the Transferee, in form and substance satisfactory to the Transferee, to the effect that
the proposed sale, transfer or other disposition may be effected without registration
under the Act and under applicable state securities or blue sky laws.

8.2.3.4 Such OP Unit Recipient has acknowledged and agreed that the
OP Units will be in the form of physical certificates and that unless and until such OP
Units shall have been registered under the Act, the certificates will bear a legend to
the following effect:
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THE SECURITY EVIDENCED HEREBY HAS NOT BEEN REGIS-
TERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE "ACT"), OR THE SECURITIES LAWS OF ANY STATE AND
MAY NOT BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED
OF IN THE ABSENCE OF SUCH REGISTRATION, UNLESS THE
TRANSFEROR PARTY DELIVERS TO THE PARTNERSHIP AN
OPINION OF COUNSEL SATISFACTORY TO THE PARTNERSHIP,
IN FORM AND SUBSTANCE SATISFACTORY TO THE PARTNER-
SHIP, TO THE EFFECT THAT THE PROPOSED SALE, TRANSFER
OR OTHER DISPOSITION MAY BE EFFECTED WITHOUT REGIS-
TRATION UNDER THE ACT AND UNDER APPLICABLE STATE
SECURITIES OR "BLUE SKY" LAWS. IN ADDITION, THE LIM-
ITED PARTNERSHIP INTEREST EVIDENCED BY THIS CERTIFI-
CATE MAY BE SOLD OR OTHERWISE TRANSFERRED ONLY IN
COMPLIANCE WITH THE RESTRICTIONS ON TRANSFER SET
FORTH IN THE THIRD AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP OF AIMCO PROPERTIES, L.P., DATED
AS OF JULY 29, 1994, AS AMENDED, A COPY OF WHICH MAY BE
OBTAINED FROM AIMCO-GP, INC,, THE GENERAL PARTNER, AT
ITS PRINCIPAL EXECUTIVE OFFICE.

8.2.3.5 Such OP Unit Recipient (a) has such knowledge and experi-
ence in financial and business matters that it is capable of evaluating the merits and
- risks of an acquisition of the OP Units and it is able to bear the economic risk of a
loss of an investment in the OP Units and (b) is not acquiring any OP Units with a
view to the distribution of the OP Units or any present intention of offering or selling
any of the OP Units in a transaction that would violate the Act or the securities laws
of any state or any other applicable jurisdiction.

8.2.3.6 With respect to legal, tax, accounting, financial and other
econoniic considerations involved in the transactions contemplated by this Agree-
ment, including an investment in OP Units, such OP Unit Recipient is not relying on
the Transferee (or any agent, representative or affiliate of the Transferee), except with
respect to covenants of the Transferee to the extent provided in Section 11.2 and the
covenants of the REIT to the extent provided in the Registration Rights Agreement.
Such OP Unit Recipient has carefully considered and has, to the extent it believes
such discussion necessary, discussed with its professional legal, tax, accounting and
financial and other advisors the suitability of its proposed investment in the OP Units.

147154.10-Los AngelesS2A 54

AMMHO000501



8.2.3.7 Such OP Unit Recipient has acknowledged and agreed that the
first distribution paid to such OP Unit Recipient in respect of the OP Units acquired
pursuant to this Agreement shall be prorated based on the portion of the quarterly
period in respect of which such distribution is paid that such OP Unit Recipient held
such OP Units.

8.2.4 The Transferor Parties' Authority: Validity of Agreements: Consents.
Subject to the receipt and the sufficiency of the Loan Assumption Approval and the

Requisite Consent, except as set forth on Schedule 8.2 4 of this Agreement, such
Transferor Party has the full right, power and authority to (i) transfer, contribute and
convey its respective Partnership Interest or Management Assets, as applicable, to the
Transferee or its permitted designee(s) as provided in this Agreement, to carry out its
respective obligations hereunder and to execute, deliver and perform, and enter into
and consummate, all of the documents and transactions contemplated by this Agree-
ment, and (11) enter into this Agreement and consummate the transactions contem-
plated herein. The individual executing this Agreement on behalf of such Transferor
Party and the instruments referenced herein on behalf of such Transferor Party has the
legal power, right and actual authority to bind such Transferor Party to the terms
hereof and thereof. This Agreement is, and all instruments, documents and agreements
to be executed by such Transferor Party in connection herewith shall be, duly autho-
rized, executed and delivered by such Transferor Party and shall be valid, binding and
enforceable obligations of such Transferor Party. Subject to the receipt and the
sufficiency of the Loan Assumption Approval and the Requisite Consent, except as set
forth on Schedule 8.2 4 of this Agreement, all requisite action has been taken by such
Transferor Party in connection with entering into this Agreement, and in connection
with the execution and delivery of the instruments referenced herein and the consum-
mation of the transactions contemplated hereby. No consent of any partner, share-
holder, beneficiary, creditor, investor, judicial or administrative body, governmental
authority or other party is required in connection with the execution by such Transferor-
Party of this Agreement. Other than the Loan Assumption Approval and the Requisite
Consent, no consent of any partner, shareholder, beneficiary, creditor, investor, judicial
or administrative body, governmental authority or other party is required in connection
with the performance by such Transferor Party of their obligations hereunder.

8.2.5 No Conflicts. The execution and delivery of this Agreement by such
Transferor Party, and (subject to the receipt and the sufficiency of the Loan Assumption
Approval and the Requisite Consent) the consummation of the transactions herein
contemplated to be performed by such Transferor Party and compliance with the terms
of this Agreement by such Transferor Party will not conflict with, or, with or without
notice or the passage of time or both, result in a breach of any of the terms or provisions
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of, or constitute a default under, any indenture, deed of trust, mortgage, loan agreement,
or other document, instrument or agreement, oral or written, to which the Partnership or
such Transferor Party is a party or by which the Partnership or such Transferor Party or
their assets are bound, or any applicable regulation of any governmental agency, or any
judgment, order or decree of any court having junisdiction over any or all of the
Partnership and such Transferor Party or all or any portion of the Property in a manner
which would materially adversely affect the ability of the Partnership and such Trans-
feror Party to perform their respective obligations hereunder.

8.2.6 Management. The Manager represents and warrants as follows: (a)
the Manager has delivered to the Transferee a true, correct and complete copy of the
Management Agreement; (b) the Manager has not assigned, pledged, transferred or
otherwise disposed of the Management Agreement (except for any pledge to the holders
of the Loan as set forth on Schedule 8 1.12 attached hereto); (c) the Management
Agreement is in full force and effect and there are no defaults or events which, with the
giving of notice, the passage of time, or both, could constitute a default thereunder; and
(d) the Partnership does not have any counterclaims, rights of offset or defenses to
enforcement arising under or in connection with the Management Agreement.

8.2.7 Cure Period: Survival of the Transferor Parties' Representations and
Warranties: Liabilitv.

8.2.7.1 All of the representations and warranties of the Transferor
Parties (or the OP Unit Recipients, as the case may be) set forth in this Section 8.2
shall be true upon the Execution Date, shall be deemed to be repeated at and as of the
Closing Date (except as otherwise disclosed in writing to the Transferee) and shall
survive the Closing for a period of one (1) year.

8.2.7.2 In the event that the Transferee discovers any breach of any
representation or warranty in this Section 8.2 prior to the Closing, the Transferee shall
deliver a Breach Notice to GP1. The Transferor Parties shall have five (5) Business
Days following delivery of a Breach Notice to cure the breach identified therein. If
the Transferor Parties fail to cure such breach within such five (5) Business Day
period, then the Transferee shall be entitled to exercise all of its rights pursuant to
Section 6.2. Each Transferor Party shall be personally and severally liable for all
direct damages incurred by the Transferee or its permitted designee(s) as a result of a
breach of its representations and warranties set forth in this Section 8.2. In addition,
in the event that GP2 is identified on the Master Schedule as an affiliate of GP1, GP1
shall be liable for all direct damages incurred by the Transferee or its permitted
designee(s) as a result of a breach of the representations and warranties of GP2 set
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forth in this Section 8.2. In no event shall the Transferee be entitled to recover
damages from any or all of the Transferor Parties in excess of the portion of the
Contribution Value delivered (to the Transferor Parties or into the Holdback Ac-
counts) at the Closing unless such breach (a) is a breach of a representation or
warranty set forth in Section 8.2.3 hereof or (b) adversely affects the sufficiency of
the consent of the Partners to the transactions contemplated by this Agreement.

8.3 General Partner's Knowledge. As used in this Agreement, the words "to
the General Partner's Knowledge" or words of similar import shall be deemed to mean
the actual knowledge of the individuals identified on Exhibit "Q" attached hereto and
made a part hereof (the "Knowledee Parties"), without inquiry and without imputation
of knowledge from any other person. The General Partners represent and warrant to
the Transferee that the Knowledge Parties constitute all of the persons who are
directly responsible for the oversight of, and/or most familiar with, the ownership,
operation, management, condition and sale of the Property and the business opera-
tions, accounting practices and administration of the Partnership, and the subject
matter of the Special Conditions set forth in Section 8.1 hereof. None of the Knowl-
edge Parties (in their capacity as such) shall have any personal liability for any
statement contained in the Special Conditions in Section 8.1 hereof.

8.4 No Implied Warranties. The Transferee acknowledges and agrees that,
except as expressly provided in this Agreement, none of the Transferor Parties or their
officers, partners, agents or representatives has made any representations or warran-
ties regarding the Partnership, their Partnership Interests, the Partnership Agreement,
the Management Agreement or the Management Assets. Without in any way limiting
the foregoing, the Transferee, for itself and its successors and assigns, acknowledges,
and agrees, from and after the Closing, to look solely to the Owner's Title Policy for
the recovery of any claim regarding the condition of title, it being understood that the
Transferee shall have no claim against any Transferor Party on account of the
condition of title to the Property.

9. DISCLAIMER REGARDING PHYSICAL CONDITION OF THE PROPERTY.

9.1 No Reliance. Except as otherwise expressly set forth herein (or in any
document executed in connection herewith), the Transferee is not relying and has not
relied upon the Transferor Parties or their officers, partners, agents and representa-
tives as to any matter regarding the physical condition of the Property, including,
without limitation: (i) the structural elements, foundation, roof, appurtenances,
access, landscaping, parking facilities or the electrical, mechanical, HVAC, plumbing,
sewage or utility systems, facilities or appliances at the Property; (ii) the quality,
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nature, adequacy or condition of the soils or the existence of ground water at the
Property; (iii) the development potential of the Property, its habitability, merchant-
ability or fitness, suitability or adequacy for any particular purpose; (iv) the existence,
quality, nature, adequacy or physical condition of any utility serving the Property; (v)
the ad valorem taxes now or hereafter payable on the Property or the valuation of the
Property for ad valorem tax purposes; (vi) the zoning of the Property; and (vii) the
condition of title to the Property.

9.2"As-Is". THE TRANSFEREE REPRESENTS, WARRANTS AND
COVENANTS TO THE TRANSFEROR PARTIES THAT THE TRANSFEREE
WILL, DURING THE DUE DILIGENCE PERIOD, INDEPENDENTLY AND
PERSONALLY INSPECT AND REVIEW THE PROPERTY AND ANY AND ALL
MATTERS REFERENCED IN THE PROPERTY DOCUMENTS AND OTHER
PROPERTY-RELATED MATERIALS TO BE DELIVERED TO OR MADE
AVAILABLE FOR REVIEW BY THE TRANSFEREE PURSUANT HERETO
(COLLECTIVELY, THE "DISCLOSURE MATERIALS"), AND THAT THE
TRANSFEREE HAS ENTERED INTO THIS AGREEMENT BASED UPON ITS
RIGHTS AND INTENTIONS TO MAKE SUCH EXAMINATION AND INSPEC-
TION. WITHOUT LIMITING THE RIGHTS OF THE TRANSFEREE UNDER THE
EXPRESS TERMS OF THIS AGREEMENT OR ANY DOCUMENT EXECUTED
IN CONNECTION HEREWITH, THE TRANSFEREE AGREES THAT IF THE
TRANSFEREE PROCEEDS TO CLOSING, THE TRANSFEREE WILL ACCEPT,
THROUGH THE INTERESTS IT WILL ACQUIRE IN THE PARTNERSHIP, THE
PROPERTY AT THE CLOSING, IN ITS THEN CONDITION AS-IS, WHERE-IS
AND WITH ALL ITS FAULTS. NO PERSON ACTING ON BEHALF OF ANY OF
THE TRANSFEROR PARTIES IS AUTHORIZED TO MAKE, AND BY EXECU-
TION HEREOF, THE TRANSFEREE ACKNOWLEDGES AND AGREES THAT,
EXCEPT AS SPECIFICALLY PROVIDED IN THIS AGREEMENT, EACH OF
THE TRANSFEROR PARTIES HAS NOT MADE, DOES NOT MAKE AND
SPECIFICALLY NEGATES AND DISCLAIMS, ANY REPRESENTATIONS,
WARRANTIES, PROMISES, COVENANTS, AGREEMENTS OR GUARANTIES
OF ANY KIND OR CHARACTER WHATSOEVER, WHETHER EXPRESS OR
IMPLIED, ORAL OR WRITTEN, PAST, PRESENT OR FUTURE, OF, AS TO
CONCERNING OR WITH RESPECT TO:

(1) THE VALUE OF OR INCOME TO BE DERIVED FROM THE
PROPERTY; IT BEING ACKNOWLEDGED AND AGREED BY
THE TRANSFEREE THAT THE DISCLOSURE MATERIALS
MAY INCLUDE ECONOMIC PROJECTIONS WHICH REFLECT
ASSUMPTIONS AS TO FUTURE MARKET STATUS AND FU-
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TURE PROPERTY INCOME AND EXPENSE WHICH ARE IN-
HERENTLY UNCERTAIN AND AS TO WHICH THE TRANS-
FEROR PARTIES HAVE NOT MADE ANY GUARANTY OR
REPRESENTATION WHATSOEVER;

(if)  THE CONDITION OF TITLE TO THE PROPERTY;

(i11) THE SUITABILITY OF THE PROPERTY FOR ANY AND ALL
ACTIVITIES AND USES WHICH THE TRANSFEREE MAY
CONDUCT THEREON, INCLUDING ANY OF THE CHARAC-
TERISTICS DESCRIBED IN SECTION 9.1 ;

(iv) 'THE HABITABILITY, MERCHANTABILITY, MARKETABILITY,
PROFITABILITY OR FITNESS FOR A PARTICULAR PURPOSE
OF THE PROPERTY,

(v)  THE TAX CONSEQUENCES OF THE TRANSACTIONS CON-
TEMPLATED HEREBY,; AND

(vi)  WITH RESPECT TO ANY OTHER MATTER CONCERNING THE
PROPERTY, INCLUDING, WITHOUT LIMITATION, ANY CON-
TRACTS, LEASES, FIXTURES, EQUIPMENT, PERMITS, PER-
SONAL PROPERTY, SERVICE AND REPAIR CONTRACTS,
INTANGIBLES), INCLUDING ANY AND ALL SUCH MATTERS
REFERENCED, DISCUSSED OR DISCLOSED IN ANY PUBLIC
RECORDS OF ANY GOVERNMENTAL AGENCY OR ENTITY OR
UTILITY COMPANY, OR IN ANY OTHER DOCUMENTS AVAIL-
ABLE TO THE TRANSFEREE.

THE TRANSFEREE FURTHER ACKNOWLEDGES AND AGREES
THAT HAVING BEEN GIVEN THE OPPORTUNITY TO INSPECT THE PROP-
ERTY AND TO REVIEW THE DISCLOSURE MATERIALS AND OTHER INFOR-
MATION AND DOCUMENTATION AFFECTING THE FOREGOING, THE
TRANSFEREE IS RELYING SOLELY ON ITS OWN INVESTIGATION AND
REVIEW OF SUCH MATERIALS, INFORMATION AND DOCUMENTATION,
AND NOT ON ANY INFORMATION PROVIDED OR TO BE PROVIDED BY THE
TRANSFEROR PARTIES (WITHOUT LIMITING THE RIGHTS OF THE TRANS-
FEREE UNDER THE EXPRESS TERMS OF THIS AGREEMENT OR ANY DOCU-
MENT EXECUTED IN CONNECTION HEREWITH).
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THE TRANSFEREE FURTHER ACKNOWLEDGES THAT IT HAS NOT
RECEIVED FROM ANY OF THE TRANSFEROR PARTIES ANY ACCOUNTING,
TAX, LEGAL, ARCHITECTURAL, ENGINEERING, PROPERTY MANAGEMENT
OR OTHER ADVICE WITH RESPECT TO THIS TRANSACTION AND IS RELYING
SOLELY UPON THE ADVICE OF ITS ACCOUNTING, TAX, LEGAL, ARCHITEC-
TURAL, ENGINEERING, PROPERTY MANAGEMENT. AND OTHER ADVISORS.
EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, BASED UPON THE
TRANSFEREE'S FAMILIARITY WITH AND DUE DILIGENCE RELATING TO THE
PROPERTY AND PERTINENT KNOWLEDGE AS TO THE MARKET IN WHICH
THE PROPERTY IS SITUATED AND IN DIRECT CONSIDERATION OF THE
TRANSFEROR PARTIES’ DECISION TO TRANSFER THE PROPERTY TO THE
TRANSFEREE IN ACCORDANCE WITH THE TERMS HEREOF FOR THE CON-
TRIBUTION VALUE AND NOT TO PURSUE AVAILABLE DISPOSITION ALTER-
NATIVES, THE TRANSFEREE ASSUMES FULLY THE RISK THAT, WITHOUT
LIMITING THE RIGHTS OF THE TRANSFEREE UNDER THE EXPRESS TERMS
OF THIS AGREEMENT OR ANY DOCUMENT EXECUTED IN CONNECTION
HEREWITH, ADVERSE LATENT OR PATENT PHYSICAL, ENVIRONMENTAL,
ECONOMIC OR LEGAL CONDITIONS MAY NOT HAVE BEEN REVEALED BY
ITS INVESTIGATIONS. THE TRANSFEROR PARTIES AND THE TRANSFEREE
ACKNOWLEDGE THAT THE CONSIDERATION BEING PROVIDED TO THE
TRANSFEROR PARTIES FOR THE ASSETS TO BE TRANSFERRED PURSUANT
HERETO HAS TAKEN INTO ACCOUNT THAT THOSE ASSETS ARE BEING
TRANSFERRED SUBJECT TO THE PROVISIONS OF THIS SECTION. THE
TRANSFEROR PARTIES AND THE TRANSFEREE AGREE THAT THE PROVI-
SIONS OF THIS SECTION SHALL SURVIVE CLOSING.

THE TRANSFEREE FURTHER ACKNOWLEDGES AND AGREES
THAT THE DISCLOSURE MATERIALS AND OTHER INFORMATION MADE
AVAILABLE TO THE TRANSFEREE OR PROVIDED OR TO BE PROVIDED BY
OR ON BEHALF OF THE TRANSFEROR PARTIES WITH RESPECT TO THE
ASSETS TO BE TRANSFERRED PURSUANT HERETO HAS BEEN OR WILL BE
OBTAINED FROM A VARIETY OF SOURCES; THAT THE TRANSFEROR
PARTIES HAVE NOT MADE ANY INDEPENDENT INVESTIGATION OR VERIFI-
CATION OF SUCH INFORMATION AND MAKE NO REPRESENTATIONS,
WARRANTIES OR SPECIAL CONDITIONS AS TO THE ACCURACY OR COM-
PLETENESS OF SUCH INFORMATION EXCEPT AS MAY OTHERWISE BE
PROVIDED HEREIN; AND THAT THE TRANSFEREE HAS NO RIGHT TO RELY
THEREON, EXCEPT WITH RESPECT TO ANY INFORMATION AS TO WHICH
ANY TRANSFEROR PARTY HAS MADE AN EXPRESS REPRESENT ATION,
WARRANTY OR SPECIAL CONDITION HEREIN.
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10. THE TRANSFEREE'S REPRESENTATIONS AND WARRANTIES .

The Transferee represents and warrants to the Transferor Parties, as of the
Execution Date and as of the Closing Date, as follows (provided that, to the extent that
any of the representations and warranties set forth in Sections 10.1, 10.2 and 10.3 hereof
relate to any of the GP Loans, such representations and warranties shall not be made as of
the Execution Date, but shall be made as of the Due Diligence Termination Date and as of
the Closing Date):

10.1  No Conflicts. The execution and delivery of this Agreement by the
Transferee, the consummation of the transactions herein contemplated to be performed by
the Transferee, and compliance with the terms of this Agreement by the Transferee will
not conflict with, or, with or without notice or the passage of time or both, result in a
breach of any of the terms or provisions of, or constitute a default under, any indenture,
deed of trust, mortgage, loan agreement, or other document, instrument or agreement, oral
or written, to which the Transferee is a party or by which the Transferee is bound, or any
applicable regulation of any governmental agency, or any judgment, order or decree of
any court having junsdiction over the Transferee.

102 Due Organization; Consents. The Transferee is a limited partnership duly
organized, validly existing and in good standing under the laws of the State of Delaware,
with its principal place of business in the State of Colorado. All requisite partnership
action has been taken by the Transferee in connection with entering into this Agreement,
and will be taken prior to the Closing in connection with, the execution and delivery of
the instruments referenced herein and the consummation of the transactions contemplated
hereby. Other than the Loan Assumption Approval, no consent of any partner, share-
holder, beneficiary, creditor, investor, judicial or administrative body, governmental
authority or other party is required in connection with the execution by the Transferee of
this Agreement and/or the performance by the Transferee of its obligations hereunder.

103 The Transferee's Authority; Validity of Agreements. The Transferee has
full right, power and authority to accept the Partnership Interests, the Management Assets
and the GP Loans, if applicable, as provided in this Agreement, to carry out its obligations
hereunder and to execute, deliver and perform, and enter into and consummate, all of the
documents and transactions contemplated by this Agreement. The individual(s) executing
this Agreement on behalf of the Transferee and the instruments referenced herein on
behalf of the Transferee have the legal power, right and actual authority to bind the
Transferee to the terms hereof and thereof. This Agreement is, and all other documents
and instruments to be executed and delivered by the Transferee in connection herewith
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shall be, duly authorized, executed and delivered by the Transferee and shall be valid,
binding and enforceable obligations of the Transferee.

10.4  The Transferee's Treatment as Partnership. The Transferee is treated as a
partnership for Federal tax purposes and not as a "publicly traded partership" which is

taxable as a corporation within the meaning of Section 7704 of the Code, and has filed all
material tax returns required to be filed through the Closing Date. The Transferee has an
election in effect under Section 754 of the Code. To the "Transferee's Knowledge" (as
defined in Section 10.8 below), the REIT has filed all material tax returns required to be
filed through the Closing Date and has paid all material taxes due thereon, and no tax
deficiency has been determined adversely to the REIT which has had (nor does the REIT
have any knowledge of any tax deficiency which, if determined adversely to the REIT
might have) a material adverse effect on the consolidated financial position, stockholders’
equity, results of operations, business or prospects of the REIT.

105 REIT Status. To the Transferee's Knowledge, the REIT is organized and
operates in a manner so as to qualify as a "real estate investment trust" under Sections 856
through 860 of the Code.

10.6  Issuance of OP Units. The OP Units to be issued in connection with the
transaction contemplated hereby have been, or prior to their issuance will have been, duly
authorized for issuance by the Transferee to the Transferor Parties and the Investor
Limited Partners, and on the date of their issuance pursuant to the terms and conditions
hereof will be validly issued, free and clear of any liens, pledges and encumbrances of any
kind whatsoever (except as set forth in the OP Agreement).

10.7  Disclosure The representations and warranties and the statements and
information contained in this Agreement, and in any other materials delivered by the
Transferee and the REIT to the Transferor Parties with respect to the Transferee and the
REIT, taken together with any public filings made by the Transferee or the REIT with the
Securities Exchange Commission, do not contain any untrue statement of a material fact
and, when taken together, do not omit to state a material fact required to be stated therein
or necessary in order to make such representations, warranties, statements or information
not misleading in light of the circumstances under which they were made.

10.8  Definition of the Transferee's Knowledge. As used in this Agreement, the

words "to the Transferee's Knowledge" or words of similar import shall be deemed to mean the

actual knowledge of Peter Kompaniez and Troy Butts after due inquiry. The aforementioned

individuals shall not have any personal liability for any representation of the Transferee herein.
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10.9  Cure Period; Survival of Representations and Warranties.

10.9.1 Cure Period. In the event that the Transferor Parties discover any
breach of any representation or warranty in this Section 10 prior to the Closing, GP1 (on
behalf of the Transferor Parties) shall deliver a Breach Notice to the Transferee. The
Transferee shall have five (5) Business Days following delivery of a Breach Notice to
cure the breach identified therein. If the Transferee fails to cure such breach within such
five (5) Business Day period, then the Transferor Parties shall be entitled to exercise all of
their rights pursuant to Section 6.4. ‘

10.92 Survival. The representations and warranties contained herein shall
survive the Closing for a period of one (1) year.

11. ADDITIONAL COVENANTS.

11.1  Additional Covenants of the Transferor Parties. In responding to any request
for consent pursuant to this Section 11.1, the Transferee (a) shall not unreasonably withhold,
condition or delay its consent if such request for consent is delivered to the Transferee at any
time prior to the date on which the Transferee waives its termination right pursuant to Section
4.1.4 hereof and (b) may withhold its consent in its sole and absolute discretion if such request
for consent is delivered at any time thereafter. Any such request for consent shall be in writing
and delivered in accordance with Section 17.4 hereof. In the event that the Transferee
discovers any breach of any covenant or agreement contained in this Section 11.1 prior to the
Closing, the Transferee shall deliver a Breach Notice to GP1. The Transferor Parties shall
have five (5) Business Days following delivery of a Breach Notice to cure the breach identified
therein (provided that the Transferor Parties shall not be entitled to any right to cure any breach
of Section 11.1.7 or Section 11.1.11.2). If the Transferor Parties fail to cure such breach within
such five (5) Business Day period (or if the Transferor Parties are not entitled to any night to
cure such breach), then the Transferee shall be entitled as its sole and exclusive remedy to
exercise all of its rights pursuant to Section 6.2 hereof and the Transferor Parties shall have no
personal liability on account of such breach except as expressly set forth in Section 14.2
hereof. In addition to the covenants and agreements of the Transferor Parties set forth
elsewhere in this Agreement, the Transferor Parties covenant and agree that between the
Execution Date and the Closing Date (or the date of earlier termination hereof, if applicable):

11.1.1 Title. Except as permitted under the terms of Sections 11.1.8,11.1.9
and 11.1.15 hereof, the Partnership shall not sell, contribute, assign or create any right,
title or interest whatsoever in or to the Property, or create or permit to exist thereon any
lien, charge or encumbrance other than the applicable Permitted Exceptions, or enter into
any agreement to do any of the foregoing, without the prior written consent of the
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Transferee. Except as set forth on Schedule 8.2.1 attached hereto, none of the General
Parmers nor the Regency LPs shall sell, contribute, assign or create any rights, title or
interest whatsoever in or to its Partnership Interests, or create or permit to exist thereon
any lien, charge or encumbrance, or enter into any agreement to do any of the foregoing.

11.1.2 Limited Partner Consents. The Transferor Parties shall use good faith,
commercially reasonable efforts to cause each of the Investor Limited Partners to execute
a Consent. Nothing contained herein shall modify or alter the termination rights granted
pursuant to Sections 6.2 and 6.4 herein. '

11.1.3 Development Activities. The Partnership shall not take any actions
with respect to the development of the Property, including, without limitation, applying
for, pursuing, accepting or obtaining any permits, approvals or other development
entitlements from any governmental or other regulatory entities or finalizing or entering
into any agreements relating thereto without the prior written consent of the Transferee.
Nothing contained in this Section 11.1.3 shall limit the Partership's ability to perform
normal maintenance, repair or restoration of the Improvements or to maintain or obtain
required permits for the existing Improvements or for other operations on the Property in
the ordinary course of business consistent with the Partnership's past practices and the
terms of Section 11.1.11.1 hereof. The Transferor Parties hereby agree to reasonably
cooperate with the Transferee in the Transferee's efforts to obtain such governmental
approvals as the Transferee deems necessary to permit the Transferee to operate the
Property as the Transferee wishes following the Closing Date, so long as no such
approvals burden the Property or become effective prior to the Closing without the prior
written consent of GP1. »

11.1.4 No Pre-Paid Rent. Other than in the ordinary course of business and
consistent with past practice, the Partnership shall not accept any rent from any Tenant (or
any new tenant under any new lease permitted pursuant to the terms hereof) for more than
one (1) month in advance of the payment date. :

11.1.5 Notice of Change iﬁ Circumstances:; Litigation. The Transferor Parties

shall promptly notify the Transferee of any change (collectively, the " Changes") in any
condition with respect to the Property or any portion thereof or of any event or circumi-
stance of which the Transferor Parties obtain knowledge subsequent to the Execution Date
which (a) materially affects the Property or any portion thereof, or the use or operation of
the Property or any portion thereof, (b) materially affects the Partnership or any Partnership
Interests, (c) makes any Special Condition, representation or warranty of the Transferor
Parties to the Transferee under this Agreement untrue or misleading in any material
respect, or (d) makes any covenant or agreement of the Transferor Parties under this
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Agreement incapable or substantially less likely of being performed, it being expressly
understood that the Transferor Parties’ obligation to provide information to the Transferee
under this Section 11.1.5 shall in no way relieve the Transferor Parties of any liability for a
breach of any of their Special Conditions, representations, warranties, covenants or
agreements under this Agreement. In the event that any proceeding of the character
described in Section 8.1.10 hereof is initiated prior to the Closing, the Transferor Parties
shall promptly advise the Transferee in writing. Notwithstanding anything to the contrary
contained herein, if any Transferor Party becomes aware after the Execution Date of any
Changes that (i) make any Special Condition, representation or warranty of the Transferor
Parties to the Transferee under this Agreement (which was true, correct and complete as of
the Execution Date) untrue, incorrect or incomplete or (ii) make any covenant or agree-
ment of the Transferor Parties under this Agreement (which was, as of the Execution Date,
capable of being performed) incapable or substantially less likely of being performed, to
the extent that such Changes are not a result of any Transferor Party's breach of this
Agreement, such Changes shall not constitute a default by the Transferor Parties hereunder
and the Transferor Parties shall have no liability to the Transferee with respect thereto, but
the Transferor Parties shall promptly notify the Transferee of such Changes.

11.1.6 No Defaults; Maintenance and I easing of Property. The Partnership

shall not default in any material respect with respect to the performance of any obligation
relating to the Property, including, without limitation, the payment of all amounts due and
the performance of all obligations with respect to any existing indebtedness or existing
leases or contracts affecting the Property. The Partnership shall operate and maintain the
Property (and lease the Property) in accordance with the Partnership's past practice and
the terms of Section 11.1.11.1 hereof and shall comply in all material respects with all
applicable Laws, rules and regulations affecting the Property or any portion thereof.
Nothing in this Section 11.1.6 shall be construed as a contractual obligation on the part of
the General Partners to advance funds to the Partnership or to cause the Partnership to
incur additional indebtedness; provided, however, that the Transferor Parties acknowledge
and agree that the Transferee shall have the right 0 terminate this Agreement in accor-
dance with Section 6.2 hereof in the event that the Partnership does not comply with the
foregoing covenant.

11.1.7 Exclusive Negotiations. The Transferor Parties shall (a) remove the
Property and the Partnership Interests held by the Transferor Parties and their respective
affiliates from the market, and (b) cease and refrain from any and all negotiations with any
other prospective optionees or purchasers of the Property and such Partnership Interests.

11.1.8 Service, Management and Employment Contracts. Other than employee

severance agreements entered into in accordance with the terms hereof, the Partnership shall

147154.10-Los Angcl:sSZA. 65

AMMHO000512



TN

TN

not enter into any new service, property management or employment contract or extend,
renew or replace any existing service, property management or employment contract in
respect of the Property without the Transferee's prior written consent, unless the same shall
be (a) for a term no greater than one (1) year and (b) cancellable without penalty or
premium, upon not more than thirty (30) days' notice from the Partnership.

11.1.9 Leases. The Partnership shall not enter into any new lease or extend,
renew or replace any existing Lease in respect of the Property without the Transferee's
prior written consent unless the same is entered into by the Partnership in the ordinary
course of its business, upon market terms and for a term not in excess of thirteen (13)
months; provided, however, that the Partnership may enter into new leases in the ordinary
course of its business, upon market terms and for terms in excess of thirteen (13) months,
without obtaining the Transferee's consent, but only to the extent that (a) such new leases
are for terms not in excess of two (2) years and (b) such new leases, together with any
existing Leases of terms in excess of thirteen (13) months, in the aggregate, do not exceed
ten percent (10%) of all leases, licenses, tenancies and other occupancy agreements in
effect at the Property.

11.1.10 Pavments under the Loan Obligations. The Partnership shall (a)
make all regular payments of interest and principal (and fund required tax, insurance and
replacement reserve escrow accounts) on the Loan Obligations which become due and
payable on or prior to the Closing Date, and (b) comply in all material respects with all of
the terms of the Loan Documents and not modify any of the terms thereof or request the
waiver of any of the terms thereof without, in each instance, the Transferee's prior written
approval. Nothing in this Section 11.1.10 shall be construed as a contractual obligation
on the part of the General Partners to advance funds to the Partnership or to cause the
Partnership to incur additional indebtedness; provided, however, that the Transferor
Parties acknowledge and agree that the Transferee shall have the right to terminate this
Agreement in accordance with Section 6.2 hereof in the event that the Partnership does
not comply with the foregoing covenant. -

11.1.11 Conduct of Business of the Partnership Pending the Contribution.

11.1.11.1 The General Partner covenants and agrees that, except as
expressly permitted or contemplated by this Agreement, until the Closing, unless the
Transferee shall otherwise agree in writing prior to the taking of any action prohibited by
the terms of this Section 11.1.11, the General Partner shall cause the Partnership to
conduct its operations and business in the ordinary and usual course of business and
consistent with past practice. Notwithstanding the foregoing or anything to the contrary
contained in the Partnership's budgets for 1999 or the Partnership's past practice, the
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General Partners shall have no obligation to cause the Partnership to improve or enhance
the Property or any part thereof, but the foregoing shall not limit any obligations of
maintenance and repair.

11.1.11.2 Without limiting the generality of the foregoing, and except as
otherwise expressly permitted by this Agreement, prior to the Closing, without the prior
written consent of the Transferee, the General Partner shall cause the Partnership not to:”
(a) amend or modify its Partnership Agreement (except for any amendments contem-
plated hereby); (b) issue, sell, pledge or dispose of, grant or otherwise create, or agree to
issue, sell, pledge or dispose of, grant or otherwise create any partnership interests, or any
debt or any secunities convertible into or exchangeable for partnership interests; (c)
purchase, redeem or otherwise acquire or retire, or offer to purchase, redeem or otherwise
acquire or retire, any partnership interests (including any options with respect to its
partnership interests and any security convertible or exchangeable into its partnership
interests), (d) declare, set aside, make or pay any distribution, payable in cash, partnership
interests, property or otherwise, with respect to any of its partnership interests, or subdi-
vide, reclassify, recapitalize, split, combine or exchange any of its partnership interests,
except for ordinary distributions consistent with past practice and except as required under
Section 7.5.1 hereof; (e) incur or become contingently liable at any time after the Due
Diligence Termination Date with respect to any indebtedness or guarantee any such
indebtedness or issue any debt securities or incur any obligation or liability, other than
indebtedness consisting of funds advanced by either or both of the General Partners on
terms consistent with past practice, in a maximum amount not to exceed the "Threshold
Amount” (as defined on the Master Schedule); (f) acquire or agree to acquire by merging
or consolidating with, or by purchasing a substantial equity interest in or a substantial
portion of the assets of, or by any other manner, any business or any corporation, partner-
ship, association or other business entity; (g) except as provided in Section 11.1.15 hereof,
mortgage or otherwise encumber or subject to any lien any of its properties or assets; (h)
commence or allow to be commenced on its behalf any action, suit or proceeding
affecting it or with respect to all or any portion of the Property (provided that the Partner-
ship may commence any such action, suit or proceeding in the ordinary course of business
if, and only if, the Partnership executes and delivers to the Transferee an indemnity (any
claims on which shall be made solely through the assertion of a claim against the
Holdback Accounts and for which the General Partners shall have no personal liability),
in form and substance reasonably satisfactory to the Transferee, for any and all claims
arising from or in connection therewith); or (i) authorize any of, or commit or agree to
take any of, the foregoing actions. Nothing in this Section 11.1.11 shall be construed as a
contractual obligation on the part of the General Partners to advance funds to the Partner-
ship or to cause the Partnership to incur additional indebtedness; provided, however, that
the Transferor Parties acknowledge and agree that the Transferee shall have the right to
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terminate this Agreement in accordance with Section 6.2 hereof in the event that the
Partnership does not comply with the foregoing covenant.

11.1.11.3 The Transferee acknowledges that the General Partners shall
have the right to cancel prior to the Closing the "Unpaid Subscription Obligations" (as
defined on the Master Schedule), if any.

11.1.12 Release. Effective as of the Closing, each of the Transferor Parties
hereby releases and forever discharges the Partnership and its past and present agents,
representatives, employees, officers, directors, affiliates, partners, controlling persons,
subsidiaries, successors and assigns other than the Transferee and those persons that are
affiliates of the Transferee (collectively, the " Released Parties") from any and all' Claims
which such Transferor Party (or its heirs, executors, administrators, successors and assigns)
now has, has ever had or may hereafter have against the respective Released Parties arising
contemporaneously with or prior to the Closing Date or on account of or arising out of any
matter, cause Or event occurring contemporaneously with or prior to the Closing Date;
provided, however, that (i) the Transferor Parties do not release any Claims for indemnifica-
tion to which such Transferor Party is expressly entitled pursuant to the terms of the
Indemnity Agreements or for payment for services rendered or expenses incurred prior to
the Closing Date (and in accordance with the terms hereof) but for which payment has not
been made as of the Closing Date and (ii) the foregoing release shall not impair, in any way,
any nights that the Transferee (or its permitted designee) may have to any repayment of any
GP Loans or other advances made by the General Partners to the Partnership, which remain
as outstanding obligations of the Partnership following the Closing.

11.1.13 Further Action, Reasonable Efforts. Upon the terms and subject to
the conditions hereof, each of the parties hereto shall use its reasonable efforts to take, or
cause to be taken, all appropriate action, and to do, or cause to be done, all things
necessary, proper or advisable under applicable laws and regulations to consummate and
make effective the Contribution, including, without limitation, using its reasonable efforts
to obtain all licenses, permits, consents, approvals, authorizations, certificates, qualifica-
tions and orders of, and make all filings and required submissions with, all Federal, state
and local governmental and regulatory agencies, authorities, commissions and instrumen-
talities, and all partners of, and parties to contracts with, any of the Transferee, the
Transferor Parties or the Partnership, in each case, as are necessary or desirable for the
consummation of the Contribution. In case at any time after the Closing Date any further
action is necessary or desirable to carry out the purposes of this Agreement, the Trans-
feree and the Transferor Parties shall use their commercially reasonable, good faith efforts
to take all such action. Each party shall use its commercially reasonable, good faith
efforts not to take any action, or enter into any transaction, that would cause any of its
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Special Conditions, representations or warranties contained in this Agreement to be untrue
or result in a breach of any covenant made by it in this Agreement.

11.1.14 Tax Retums. The General Partners have delivered (or will deliver
together with the Property Documents) to the Transferee true and correct copies of the
Partnership's last three (3) Federal income Tax Retumns. The General Partners shall promptly
complete and file or cause to be filed all Tax Returns required to be filed as a result of the
consummation of the transactions contemplated in this Agreement and shall provide copies
of all such Tax Returns to the Transferee. The General Partners shall have full control over
any audit, and any administrative or judicial proceedings related thereto, pertaining to taxable
years or other periods ending on or prior to the Closing Date and the person or entity who
was the tax matters partner for the Partnership immediately prior to the Closing shall
continue to be the tax matters partner with respect to any Tax Returns filed with respect to
any period ending on or prior to the Closing Date, provided that such person or entity shall -
promptly (a) notify the Transferee of any communication with any taxing authority relating
to the Partnership and (b) give the Transferee copies of any written correspondence between
such person or entity and any taxing authority relating to the Partnership.

11.1.15 Refinancing. If the Loan has a maturity date on or prior to November
1, 1999, then prior to the Closing, the General Partners shall have the right to (a) apply for
and obtain replacement mortgage financing for the Property, on market rates and terms, in
an amount not to exceed eighty percent (80%) of the value of the Property, and (b)
execute and deliver all notes, mortgages, collateral assignments and other documents
required by the lender in ccnnection therewith. Any reasonable costs incurred in connec-
tion with the application for, origination of or closing of such mortgage loan that are paid
by the Partnership (and are not paid out of the proceeds of such loan) shall be considered
to be a "Partnership Asset" for purposes of this Agreement. In the event that the Trans-
feree reasonably objects to the terms of any refinancing entered into pursuant to the terms
of this Section 11.1.15, the Transferee shall have, as its sole and exclusive remedies, the
remedies set forth in clauses (a) and (b) of Section 6.2 hereof and not the remedies set
forth in clause (c) of Section 6.2 hereof. :

11.2  Additional Covenants of the Transferee.

11.2.1 Section 704(c) Allocations and Methods. The Transferee shall elect to

use the "traditional method" as set forth in Treasury Regulation § 1.704-3(b) (without any
curative or remedial allocations) with respect to the Partnership Interests (and the indirect
interests in the Property) acquired by the Transferee and the OP Units issued to the OP
Unit Recipients as a result of the Contribution or to any Investor Limited Partner as a
result of the Offer. The Transferee and the Transferor Parties agree that, for purposes of
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Section 704(c) of the Code, the Contribution Value shall be allocated among the various
components of the Property as determined by the Transferee prior to the Closing, subject
to the approval of GP1 (on behalf of all of the Transferor Parties), which approval shall
not be unreasonably withheld, conditioned or delayed.

11.2.2 Limitation on Sale of Property. For the period (the "Lockout Period")
beginning on the Closing Date and ending on the earlier of (a) the fifteenth (15 ) anniver-
sary of the Closing Date or (ii) the date on which the limited partners in the Partnership
who do not tender their interests (collectively, the "Holding I Ps"), the Investor Limited
Partners and the Transferor Parties (which, for purposes of this Section 11.2.2 shall
include transferees of such Investor Limited Partners and such Transferor Parties,
provided that such transferees acquired their OP Units in non-taxable transactions, other
than transfers by death) collectively hold, in the aggregate (by value as determined on the
Closing Date), less than 30% of the Common OP Units delivered at (and after giving
effect to) the Closing (it being understood that for purposes of such 30% calculation only,
it shall be assumed that all holders of Preferred OP Units and all Holding LPs elected to
accept Common OP Units), the Transferee shall not cause or permit the Partnership to
voluntarily transfer (or engage in any other transaction that would be considered a sale or
exchange for Federal income tax purposes) all or any portion of the Property (which, for
purposes of Section 11.2 of this Agreement, shall mean only real property) or any interest
in the Partnership in a transaction that would result in the recognition of taxable income to
the Transferor Parties for Federal income tax purposes. The Transferor Parties and the
Transferee agree that an involuntary transfer of the Property or any part thereof (or any
"Replacement Property," as defined below) could occur by way of a condemnation or:
casualty. The Transferor Parties and the Transferee agree that the Transferee may cause
or permit the Partnership to transfer all or any portion of the Property in a transaction
qualifying under Section 1031 (or any successor statute) of the Code (an " Exchange");

" provided, however, that the Exchange does not result in the recognition of any taxable

gain to the Transferor Parties, the Investor Limited Partners or the Holding LPs for
Federal income tax purposes and; provided, further, that the property acquired by the -
Transferee in the Exchange (the " Replacement Property") shall remain subject to the
provisions of this Section 11.2.2 for the remainder of the Lockout Period.

11.2.3 Maintenance of Indebtedness. The Transferee shall acquire its interest
in the Property (through the acquisition of the Parmership Interests) at Closing subject to
indebtedness (the "Existing Debt") with a principal balance equal to the amount of the
outstanding principal balance of the Loan as of the Closing Date (as such Loan may have
been refinanced pursuant to the terms of Section 11.1.15 hereof). During the Lockout
Period, the Transferee shall cause the Partnership to maintain outstanding, without
prepayment or any other reduction, indebtedness, which is non-recourse debt for purposes
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of Sections 704 and 752 of the Code and qualified non-recourse financing for purposes of
Section 465 of the Code, in an amount not less than the amount of the outstanding
principal balance of the Existing Debt as of the Closing Date (as such Existing Debt may
have been refinanced pursuant to the terms of Section 11.1.15 hereof).

11.2.4 Exceptions. The covenant in Section 11.2.3. shall not apply to the extent of:

11.2.4.1 scheduled principal payments (but not prepayments) made in
accordance with the requirements of the Existing Debt or any "Replacement Debt" (as
defined below) satisfying the requirements of Section 11.2.5;

11.2.4.2 payments of principal made in connection with the refinancing
of the Existing Debt or any previous Replacement Debt satisfying the requirements of
Section 11.2.5; provided, however, that such refinancing conforms with the terms of
Section 11.2.5 and, provided, further, that after giving effect to the refinancing, the
Transferee would be in compliance the terms of Section 11.2.3 (after taking into account
principal payments made pursuant to Section 11.2.4.1 hereof); and

11.2.4.3 any payment of principal made (or deemed to be made) in
connection with the condemnation or casualty of all or any portion of the Property;
provided, however, that in the event of a condemnation or casualty, the Transferee shall
use its reasonable good faith efforts to acquire replacement property or take such other
action such that, under the tax law existing at such time, recognition of gain by the
Transferor Parties and the Holding LPs is reduced or avoided.

1125 Refinancing of Indebtedness. During the Lockout Period, the Trans-
feree may refinance the Existing Debt or any Replacement Debt with new debt (the
"Replacement Debt") which (a) is secured by the Property or any Replacement Property,
(b) (after considering amortization from the Closing Date on the loan to be refinanced)
would not provide for amortization during the scheduled Lockout Period at a rate in excess
of the amortization that would result from a twenty (20) year fully amortizing conventional
mortgage loan and (c) is non-recourse debt for purposes of Section 704 and 752 of the
Code and qualified non-recourse financing for purposes of Section 465 of the Code.

11.2.6 Guarantee Opportunity.

11.2.6.1 If the Lockout Period ends prior to the fifteenth (15 ™) anniver-
sary of the Closing, the Transferee shall, before the Existing Debt or any Replacement
Debt is reduced (other than in accordance with Section 11.2.4), offer the Transferor
Parties and each Investor Limited Partner that tenders its Partnership Interests in exchange

147154.10-Los AngelesS2A 7

AMMHO000518



for OP Units pursuant to the Offer the ability to guarantee indebtedness of the Transferee
or its affiliates (not guaranteed by any other person) in the form and on the terms set forth
on Exhibit "R" attached hereto (a "Guarantee") through the twentieth (20™) anniversary of
the Closing in an amount equal to such reduction.

11.2.6.2 In addition to the offer extended under Section 11.2.6.1, from the
Closing through the twentieth (20*) anniversary of the Closing, the Transferee shall, upon
request, offer the Transferor Parties, and each Investor Limited Partner that tenders its
Partnership Interests in exchange for OP Units pursuant to the Offer, the opportunity to
execute a Guarantee in an aggregate amount not less than (i) the amount of principal
amortization since the Closing with respect to the Existing Debt or any Replacement
Debt, (ii) an amount necessary to provide the Transferor Parties, and each Investor
Limited Partner that tenders its Partnership Interests in exchange for OP Units pursuant to
the Offer, with additional basis to receive distributions from the Transferee as a return of
capital, to the extent that a stockholder of the REIT who purchased a share of Common
Stock for $40.00 on the Closing Date would receive similar treatment, and (iii) without
duplication of the amount set forth in clause (i) above, an amount equal to the amount by
which a Transferor Party's or Investor Limited Partner's share of liabilities of the Trans-
feree under Treasury Regulations Section 1.752-3(a)(2) has been reduced since the
Closing Date. GP1 hereby agrees to promptly provide to the Transferee all information
necessary to provide any guarantees pursuant to clause (iii) above.

11.2.6.3 The Transferor Parties, each Investor Limited Partner that
tenders its Partnership Interests in exchange for OP Units pursuant to the Offer, and all of
their counsel and advisors shall have the opportunity to review and approve any loans
guaranteed hereunder and the Guarantees. The Transferee agrees to allocate to each
Transferor Party who executes a Guarantee and each Investor Limited Partner that tenders
its Partnership Interests in exchange for OP Units pursuant to the Offer and executes a
Guarantee (each, a "Guarantor") liabilities in an amount actually guaranteed by such
Guarantor (in addition to any Nonrecourse Liabilities otherwise allocable to such-Guaran-
tor), except to the extent that a final determination (within the meaning of Section 1313(a)
of the Code) holds that such Guarantee was not effective (or was not effective for the full
amount of the guarantee) to allocate an amount of liabilities to such Guarantor for Federal
income tax purposes. The Transferor Parties acknowledge that (i) the ability to execute
Guarantees shall only be available to the Transferor Parties and each Investor Limited
Partner that tenders its Partnership Interests in exchange for OP Units pursuant to the
Offer (and not to their successors or assigns, except those acquiring such OP Units in a
non-taxable transfer (other than at death)) and, by providing such ability to execute
Guarantees, the Transferee makes no representations regarding its current or expected
financial condition or the current or expected financial position of the property securing
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the guaranteed loan (except that the Transferee shall maintain indebtedness not guaranteed
by others in amounts sufficient to provide the ability to execute Guarantees hereunder
throughout the term specified in Sections 11.2.6.1 and 11.2.6.2), (ii) the ability to execute
Guarantees shall cease in accordance with the terms herein, (iii) the OP Unit Recipients
have reviewed with their financial and legal advisors the potential consequences and
liabilities that may be associated with any guarantee provided herein, (iv) neither the
Transferee nor its advisors have prepared or undertaken a legal review (and make no
representations) as to the effectiveness of the guarantee for Federal income tax purposes,
or any legal implications (e.g., order of payment, priority) that such guarantee may
involve under Federal or state law, and (v) the Transferee may, at any time, refinance or
repay a debt subject to a Guarantee by (a) providing notice of such event at least thirty
(30) days prior to such refinancing or repayment and (b) offering the Guarantors who
have provided a Guarantee with respect to such loans, substitute indebtedness for which to
provide a Guarantee. Notwithstanding any provision in this Agreement to the contrary,
provided the Transferee meets its obligations under this Section 11.2.6, no tax payment
alternative provided in Section 11.2.7 shall be available to the Transferor Parties if it is
later determined (at any time) that a Guarantee provided hereunder was ineffective in
allocating liabilities to a Guarantor for Federal income tax purposes and, as a result, the
Guarantor recognizes taxable income.

1127 Tax Payment Altemative. The Transferee shall have the right to not
comply with any of the restrictions in Section 11.2.1 through 11.2.6 herein, provided that the
Transferee shall as a condition thereto pay to each Transferor Party, each Investor Limited
Partner that tenders its Partnership Interests in exchange for OP Units pursuant to the Offer,
and each Holding LP, an amount equal to the aggregate Federal, state and local income taxes
incurred by such person assuming that each person is subject to the highest applicable
Federal and state income tax bracket as a result thereof. The Transferee shall pay the same
amount to each Transferor Party, each Investor Limited Partner that tenders its Partnership
Interests in exchange for OP Units pursuant to the Offer, and each Holding LP, in the event
that the Property is foreclosed or deeded in lieu of foreclosure during the Lockout Period.

11.2.8 Third Party Beneficiaries. The parties hereto expressly intend that (a)
each Investor Limited Partner that tenders its Partnership Interests in exchange for OP
Units pursuant to the Offer shall be a third party beneficiary of the provisions of Section
11.2.1, Section 11.2.2, Section 11.2.3, Section 11.2.6 and Section 11.2.7 hereof, and (b)
that each Holding LP shall be a third party beneficiary of the provisions of Section 11.2.2,
Section 11.2.3 and Section 11.2.7 hereof, in each case subject to the terms and provisions
of Section 11.2.4, Section 11.2.5 and Section 11.2.7.
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11.2.9 Publicly Traded Partnership. The Transferee shall use its reasonable
good faith efforts to avoid being classified as a "publicly traded partnership" that is
taxable as a corporation under Section 7704 of the Code.

11.2.10 Tax Refunds and Retumned Deposits. In the event that GP1 (on
behalf of the Partners) delivers written notice to the Transferee at the Closing stating that,
on or before such date, GP1 has commenced pursuing (in good faith) any tax refunds (or
any refunds of any deposits that were not treated as Partnership Assets in calculating the
Working Capital Adjustment Amount ("Excluded Deposits")) held by third parties
relating to the Property and owed to the Partnership, (a) the Transferee shall cause the
Partnership to use commercially reasonable efforts following the Closing to obtain such
refunds and Excluded Deposits, (b) the General Partners (on behalf of the Partners of the
Partnership as constituted prior to the Closing) may participate with the Partnership in
obtaining such refunds and Excluded Deposits (provided that such participation does not
adversely affect the Partnership's future tax position) and (c) to the extent that any such
refunds or Excluded Deposits (i) are obtained by the Transferee and/or the Partnership and
(11) are allocable to the period prior to the Closing Date, the Transferee shall promptly
remit (or cause the Partnership to remit) to GP1 (on behalf of all of the Partners of the
Partnership, as constituted prior to the Closing) such amounts (after deducting any and all
costs and expenses incurred by the Transferee (or its permitted designee(s)) and/or the
Partnership in obtaining such amounts).

11.2.11 Name Changes. Following the Closing, the Transferee shall (or shall
cause the Partnership to) use good faith efforts to change the name of the Partnership, if
necessary, so that the words "Regency," "Windsor" and "Lambert" do not appear in the
name of the Partnership.

11.2.12 Reporting. The Transferor Parties and the Transferee (a) intend that the
transactions contemplated herein shall be subject to Section 721 of the Code (subject to the
limitations and qualifications of Subchapter K of the Code) and (b) shall report the transac-
tions contemplated herein in a manner consistent with such intent, except to the extent that a
final determination within the meaning of Section 1313(a) of the Code requires otherwise.

12. RISK OF LOSS.

121 Condemnation. If, prior to the Closing, all or any "Material Portion" (as
defined on the Master Schedule) of the Property is taken by condemnation or eminent
domain (or is the subject of a pending or contemplated taking which has not been
consummated), the Transferor Parties shall immediately notify the Transferee of such
fact. In such event, the Transferee shall have the option to terminate this Agreement upon
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written notice to the Transferor Parties given not later than thirty (30) days after the
Transferee's receipt of such notice from the Transferor Parties. Upon such termination,
Escrow Agent shall return the Deposit to the Transferee, the parties shall equally share the
cancellation charges, if any, of Escrow Agent, and neither party shall have any further
rights or obligations hereunder, other than pursuant to any provision hereof which
expressly survives the termination of this Agreement. The Transferee shall have no right
to terminate this Agreement as a result of any taking of any portion of the Property that is
not a Material Portion. If the Transferee does not elect or has no right to terminate this
Agreement, the Transferor Parties shall ensure and cause the Partnership to receive and
keep for the benefit of the Transferee and all other Investor Limited Partners who retain
their interests following the Closing Date, all awards for the taking by condemnation
received by the Partnership (after deducting all reasonable costs of collection thereof) and
the Transferee shall be deemed to have accepted the Partnership Interests subject to the
taking without reduction in the Contribution Value.

12.2  Casualty. Pror to the Closing and notwithstanding the pendency of this
Agreement, the entire risk of loss or damage by earthquake, hurricane, tomado, flood,
landslide, fire or other casualty shall be bone by the Partmership. If, prior to the Closing
any "Matenal Damage" (as defined on the Master Schedule) occurs to any portion of the

Property as a result of earthquake, hurricane, tornado, flood, landslide, fire or other casualty,

the Transferor Parties shall immediately notify the Transferee of such fact. In such event,

‘the Transferee shall have the option to terminate this Agreement upon written notice to the

Transferor Parties given not later than thirty (30) days after the Transferee's receipt of such
notice from the Transferor Parties. Upon such termination, Escrow Agent shall return the

Deposit to the Transferee, the parties shall equally share the cancellation charges, if any, of
Escrow Agent, and neither party shall have any further rights or obligations hereunder, other

than pursuant to any provision hereof which expressly survives the termination of this
Agreement. The Transferee shall have no right to terminate this Agreement as a result of
any damage or destruction of any portion of the Property that does not constitute Material
Damage. If the Transferee does not elect or has no right to terminate this Agreement, and
provided that the Transferor Parties have not already repaired or restored the damage or
destruction to the Property to the Transferee's reasonable satisfaction: (a) the General
Partner shall ensure and cause the Partnership to receive and keep for the benefit of the
Transferee and all other Investor Limited Partners who retain their interests following the
Closing Date, all insurance proceeds payable with respect to such damage or destruction
(after deducting all reasonable costs of collection thereof); (b) the Transferee shall have the
right to participate in any adjustment of any insurance claim; (c) the Transferee shall
receive, as a credit against the Partnership Interest Contribution Value, an amount equal to
the deductible amount with respect to the insurance; (d) the parties shall proceed to the
Closing pursuant to the terms hereof without modification of the terms of this Agreement;
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and (e) after the Closing, such damage or destruction shall be repaired or not at the Trans-
feree's option and cost (subject to the terms of the Partnership Agreement, the Loan
Documents and the terms of Section 11.2.2 hereof).

13. REMEDIES.

13.1  Liquidated Damages. IN THE EVENT THAT THE ESCROW AND
THIS TRANSACTION FAIL TO CLOSE AS A RESULT OF THE DEFAULT OF THE
TRANSFEREE IN THE PERFORMANCE OF ITS OBLIGATIONS UNDER THIS
AGREEMENT, THE TRANSFEREE AND THE TRANSFEROR PARTIES AGREE
THAT THE TRANSFEROR PARTIES' ACTUAL DAMAGES WOULD BE IMPRAC-
TICABLE OR EXTREMELY DIFFICULT TO FIX. THE PARTIES THEREFORE
AGREE THAT IN THE EVENT THAT THE ESCROW AND THIS TRANSACTION
FAIL TO CLOSE AS A RESULT OF THE DEFAULT OF THE TRANSFEREE IN
THE PERFORMANCE OF ITS OBLIGATIONS HEREUNDER, THE TRANSFEROR
PARTIES, AS THE TRANSFEROR PARTIES' SOLE AND EXCLUSIVE REMEDY,
ARE ENTITLED TO LIQUIDATED DAMAGES IN THE AMOUNT OF THE DE-
POSIT. IN THE EVENT THAT THE ESCROW FAILS TO CLOSE AS A RESULT OF
THE TRANSFEREE'S DEFAULT, THEN (A) THIS AGREEMENT AND THE
RIGHTS AND OBLIGATIONS OF THE TRANSFEREE AND THE TRANSFEROR
PARTIES HEREUNDER AND THE ESCROW CREATED HEREBY SHALL TERMI-
NATE (OTHER THAN ANY PROVISION HEREOF THAT EXPRESSLY SURVIVES
TERMINATION), (B) ESCROW AGENT SHALL, AND IS HEREBY AUTHORIZED
AND INSTRUCTED TO, RETURN PROMPTLY TO THE TRANSFEREE AND THE
TRANSFEROR PARTIES ALL DOCUMENTS AND INSTRUMENTS TO THE
PARTIES WHO DEPOSITED THE SAME, (C) ESCROW AGENT SHALL DELIVER
THE DEPOSIT TO THE TRANSFEROR PARTIES, AND THE SAME SHALL BE
THE FULL, AGREED AND LIQUIDATED DAMAGES, (D) ALL TITLE AND
ESCROW CANCELLATION CHARGES RELATING TO THIS AGREEMENT, IF
ANY, SHALL BE CHARGED TO THE TRANSFEREE. NO BREACH OF THIS'
AGREEMENT BY THE TRANSFEREE SHALL CONSTITUTE A DEFAULT UNDER
THIS SECTION 13.1 UNLESS WRITTEN NOTICE OF THE BREACH IS FIRST
GIVEN TO THE TRANSFEREE AND IF SUCH BREACH IS NOT CURED WITHIN
FIVE (5) BUSINESS DAYS OF THE TRANSFEREE'S RECEIPT OF THE WRITTEN
NOTICE; PROVIDED, HOWEVER, SUCH CURE PERIOD SHALL NOT EXTEND
BEYOND THE SECOND BUSINESS DAY AFTER THE CLOSING DATE.

THE TRANSFEROR PARTIES AND THE TRANSFEREE ACKNOWLEDGE
THAT THEY HAVE READ AND UNDERSTAND THE PROVISIONS OF THIS
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SECTION 13.1, AND BY THEIR INITIALS IMMEDIATELY BELOW AGREE TO
BE BOUND BY ITS TERMS.

yaya

The General Parmers Initials The Transferee's Initials

The Regency LPs Initials

The Manager's Initials

13.2  Default by the Transferor Parties. In the event that the Closing of the
transactions contemplated in this Agreement does not occur by reason of any default by
the Transferor Parties of their obligations under this Agreement or because the Special
Conditions are not satisfied, then (a) the Transferee shall be entitled to terminate this
Agreement by written notice to the Transferor Parties and Escrow Agent, in which case (i)
Escrow Agent shall deliver the Deposit to the Transferee pursuant to the Transferee's
instructions, and (ii) (subject to the terms of Section 11.1.5 hereof) the Transferee shall be
entitled to recover from the Transferor Parties (without, in any way, limiting any rights
that any Transferor Party may have for reimbursement under the terms of the Partnership
Agreement of any amounts payable by the Transferor Parties in connection with such
termination of this Agreement) all of the Transferee's costs incurred in connection with
the negotiation of this Agreement and its inspections of the Property, including, without
limitation, attorneys' fees, charges and disbursements, in a maximum amount not to
exceed $50,000, and (b) in the event that (i) any of the Transferor Parties close any of the
transactions contemplated herein with any person or entity other than the Transferee (or
an affiliate of the Transferee), or refinance all or any portion of the Property, on or before
the third (3) anniversary of the date on which the Transferee terminates this Agreement
pursuant to the terms of this Section 13.2, and (ii) the proceeds received by such Trans-
feror Parties in connection with such closing or refinancing exceed the proceeds that such
Transferor Parties would have received had the Closing occurred pursuant to the terms
hereof, then on or before the first (1*) Business Day after such closing or refinancing,
such Transferor Parties shall deliver cash in an amount equal to the amount of such excess
proceeds to the Transferee, together with a detailed description of all proceeds received by
such Transferor Parties in connection with such closing or refinancing. The parties
hereby covenant and agree to (A) execute and deliver on the Due Diligence Termination
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SECTION 13.1, AND BY THEIR INITIALS IMMEDIATELY BELOW AGREE TO

BE BOUND BY ITS TERMS.
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The General Parters Initials The Transferee's Initials

The Regency LPs Initials

The Manager's Initials

13.2  Default by the Transferor Parties. In the event that the Closing of the
transactions contemplated in this Agreement does not occur by reason of any default by
the Transferor Parties of their obligations under this Agreement or because the Special
Conditions are not satisfied, then (a) the Transferee shall be entitled to terminate this
Agreement by written notice to the Transferor Parties and Escrow Agent, in which case (i)
Escrow Agent shall deliver the Deposit to the Transferee pursuant to the Transferee's
instructions, and (ii) (subject to the terms of Section 11.1.5 hereof) the Transferee shall be
entitled to recover from the Transferor Parties (without, in any way, limiting any rights
that any Transferor Party may have for reimbursement under the terms of the Partnership
Agreement of any amounts payable by the Transferor Parties in connection with such
termination of this Agreement) all of the Transferee's costs incurred in connection with
the negotiation of this Agreement and its inspections of the Property, including, without
limitation, attorneys' fees, charges and disbursements, in a maximum amount not to
exceed $50,000, and (b) in the event that (i) any of the Transferor Parties close any of the
transactions contemplated herein with any person or entity other than the Transferee (or
an affiliate of the Transferee), or refinance all or any portion of the Property, on or before
the third (3™) anniversary of the date on which the Transferee terminates this Agreement
pursuant to the terms of this Section 13.2, and (i) the proceeds received by such Trans-
feror Parties in connection with such closing or refinancing exceed the proceeds that such
Transferor Parties would have received had the Closing occurred pursuant to the terms
hereof, then on or before the first (1*) Business Day after such closing or refinancing,
such Transferor Parties shall deliver cash in an amount equal to the amount of such excess
proceeds to the Transferee, together with a detailed description of all proceeds received by
such Transferor Parties in connection with such closing or refinancing, The parties
hereby covenant and agree to (A) execute and deliver on the Due Diligence Termination
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SECTION 13.1, AND BY THEIR INITIALS IMMEDIATELY BELOW AGREE TO
BE BOUND BY ITS TERMS.
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The Genefal Partners Initials The Transferee's Initials

i

The Regehcy LPs Initials

The Manager's Initials

13.2 Default by the Transferor Parties. In the event that the Closing of the
transactions contemplated in this Agreement does not occur by reason of any default by
the Transferor Parties of their obligations under this Agreement or because the Special
Conditions are not satisfied, then (a) the Transferee shall be entitled to terminate this
Agreement by written notice to the Transferor Parties and Escrow Agent, in which case )
Escrow Agent shall deliver the Deposit to the Transferee pursuant to the Transferee's
instructions, and (ii) (subject to the terms of Section 11.1.5 hereof) the Transferee shall be
entitled to recover from the Transferor Parties (without, in any way, limiting any rights
that any Transferor Party may have for reimbursement under the terms of the Partnership
Agreement of any amounts payable by the Transferor Parties in connection with such
termination of this Agreement) all of the Transferee's costs incurred in connection with
the negotiation of this Agreement and its inspections of the Property, including, without
limitation, attorneys’ fees, charges and disbursements, in a maximum amount not to
exceed $50,000, and (b) in the event that (i) any of the Transferor Parties close any of the
transactions contemplated herein with any person or entity other than the Transferee (or
an affiliate of the Transferee), or refinance all or any portion of the Property, on or before
the third (3") anniversary of the date on which the Transferee terminates this Agreement
pursuant to the terms of this Section 13.2, and (ii) the proceeds received by such Trans-
feror Parties in connection with such closing or refinancing exceed the proceeds that such
Transferor Parties would have received had the Closing occurred pursuant to the terms
hereof, then on or before the first (1*) Business Day after such closing or refinancing,
such Transferor Parties shall deliver cash in an amount equal to the amount of such excess
proceeds to the Transferee, together with a detailed description of all proceeds received by
such Transferor Parties in connection with such closing or refinancing. The parties
hereby covenant and agree to (A) execute and deliver on the Due Diligence Termination
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Date (provided that the Transferee has delivered a Waiver Notice under the terms of
Section 4.1.4 hereof) a memorandum of this Contribution Agreement expressly referenc-
ing the terms of this Section 13.2 in the form of Exhibit "S" attached hereto (the "Memo-
randum"), (B) cause the Memorandum to be recorded in the official records of the county
in which the Property is located (the " Official Records") promptly following the satisfac-
tion of the Mutual Closing Condition and (C) execute, deliver and cause to be recorded in
the Official Records upon the Closing or earlier termination of this Agreement in
accordance with the terms hereof, a termination of the Memorandum.

14. INDEMNIFICATION; NO PERSONAL LIABILITY; RELEASE .

14.1 Indemnification. The Transferee will indemnify, defend and hold the
Transferor Parties harmless from and against any and all Claims arising out of or in connec-
tion with the ownership of the Partnership Interests transferred by the Transferor Parties or
the Management Assets or the ownership, operation or maintenance of the Property, or any
portion thereof, arising after the Closing Date; provided, however, that the Transferee shall
not indemnify the Transferor Parties for any Claims caused by the Transferor Parties' fraud,
theft or willful misconduct. The provisions of this Section 14.1 shall survive the Closing.

142  No Personal Liability. NOTWITHSTANDING ANYTHING TO THE
CONTRARY CONTAINED HEREIN OR IN ANY DOCUMENT EXECUTED
PURSUANT HERETO OR IN CONNECTION HEREWITH, THE TRANSFEROR
PARTIES AND THE TRANSFEREE HEREBY ACKNOWLEDGE AND AGREE
THAT AFTER THE CLOSING, (A) IN THE EVENT OF ANY "BASIC BREACH"
(AS HEREINAFTER DEFINED) BY ANY TRANSFEROR PARTY, (i) SUCH
TRANSFEROR PARTY SHALL HAVE NO PERSONAL LIABILITY WHATSO-
EVER FOR SUCH BASIC BREACH AND (ii) THE TRANSFEREE SHALL HAVE
AS ITS SOLE AND EXCLUSIVE REMEDIES FOR SUCH BASIC BREACH, THE
RIGHTS AND REMEDIES SET FORTH IN SECTION 8.1.17 HEREOF (RELATING
TO THE SPECIAL CONDITIONS) AND (B) EACH TRANSFEROR PARTY SHALL
HAVE PERSONAL LIABILITY FOR ANY BREACH, DEFAULT OR VIOLATION
BY SUCH TRANSFEROR PARTY OF ANY OF THE SPECIAL CONDITIONS,
REPRESENTATIONS, WARRANTIES, COVENANTS, AGREEMENTS OR OTHER
TERMS HEREOF, OR OF ANY DOCUMENT EXECUTED PURSUANT HERETO
OR IN CONNECTION HEREWITH, TO THE EXTENT THAT SUCH BREACH,
DEFAULT OR VIOLATION RESULTS FROM ANY FRAUD, THEFT OR WILLFUL
MALFEASANCE BY SUCH TRANSFEROR PARTY. AS USED HEREIN, THE
TERM "BASIC BREACH" SHALL MEAN, WITH RESPECT TO ANY TRANS-
FEROR PARTY, ANY BREACH, DEFAULT OR VIOLATION BY SUCH TRANS-
FEROR PARTY OF ANY OF THE SPECIAL CONDITIONS, REPRESENTATIONS,
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WARRANTIES, COVENANTS, AGREEMENTS OR OTHER TERMS HEREOF, OR
OF ANY DOCUMENT EXECUTED PURSUANT HERETO OR IN CONNECTION
HEREWITH (INCLUDING, WITHOUT LIMITATION, ANY BREACH OR FAIL-
URE TO SATISFY ANY OF THE TERMS OF SECTIONS 8.1 OR 8.2 HEREOF),
MADE BY SUCH TRANSFEROR PARTY, OTHER THAN ANY BREACH, DE-
FAULT OR VIOLATION THAT RESULTS FROM ANY FRAUD, THEFT OR
WILLFUL MALFEASANCE BY SUCH TRANSFEROR PARTY. THIS SECTION
142 SHALL NOT LIMIT THE LIABILITY OF ANY TRANSFEROR PARTY
UNDER THE TERMS OF ANY GUARANTEE DELIVERED BY SUCH TRANS-
FEROR PARTY UNDER THE TERMS OF SECTION 11.2.6 HEREOF.

143 Release. Upon the Closing, the Transferee shall cause the Partnership to
execute and deliver a release in the form of Exhibit "W" attached hereto (the "Partnership
Release") pursuant to which the Partnership shall release and forever discharge each of the
General Partners, the Regency LPs and the Manager from any and all Claims, known or
unknown, liquidated or unliquidated, suspected or unsuspected, which the Partnership (or its
successors or assigns) then has, has ever had or may thereafter have against the General
Partners, the Regency LPs or the Manager, arising prior to or after the Closing or on account of
or arising out of any matter, cause or event occurring prior to or after the Closing; provided,
however, that the foregoing release shall not (i) apply to the extent that any such Claim results
from any fraud, theft or other willful malfeasance or willful misappropriation of Partnership
assets by any of the General Partners, the Regency LPs or the Manager, respectively, or (ii)
effect the ability of any Limited Partner of the Partnership (as constituted after the Closing),
other than the Transferee and its affiliates, from pursuing any Claim it may have against the
General Partners. Without in any way limiting the foregoing, the Transferee expressly
acknowledges and agrees that it shall not exercise offset rights against distributions or
redemption or sale proceeds relating to the OP Units delivered to the OP Unit Recipients or the
Investor Limited Partners pursuant to the terms of this Agreement in satisfaction of any Claim.

15. BROKERS.

The Transferee and the Transferor Parties each hereby represent, warrant to and agree
with each other that it has not had, and shall not have, any dealings with any third party to
whom the payment of any broker's fee, finder's fee, ccmmission or other similar compensa-
tion ("Commission") shall or may become due or payable in connection with the transactions
contemplated hereby other than with Triton Pacific Capital, LLC (the " Advisor"), which has
provided investment banking and professional advisory services to the Partnership. The
Partnership shall pay all Commissions due and payable to the Advisor in connection with the
transaction contemplated hereby out of the Retained Cash Amount available in the Partner-
ship at Closing. The Transferor Parties represent and warrant to the Transferee that the
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Advisor is not entitled to any Commission with respect to the Transactions contemplated
hereby unless such transactions are consummated. The Transferor Parties shall indemnify,
protect, defend and hold the Transferee harmless from and against any and all claims, losses,
damages, costs and expenses (including, without limitation, reasonable attorneys' fees,
charges and disbursements) incurred by the Transferee by reason of any breach or inaccuracy
of the representation, warranty and agreement of the Transferor Parties contained in this
Section 15. The Transferee shall indemnify, protect, defend and hold the Transferor Parties
harmless from and against any and all claims, losses, damages, costs and expenses (including,
without limitation, reasonable attorneys' fees, charges and disbursements) incurred by the
Transferor Parties by reason of any breach or inaccuracy of the representation, warranty and
agreement of the Transferee contained in this Section 15 (including as a result of any claims
by Ezra Katz, Aztec Group and/or HFIC, Inc.). The provisions of this Section 15 (a) shall
survive the Closing or earlier termination of this Agreement (provided that the provisions of
this Section 15 shall be subject to the limitations on liability set forth in Sections 8.1.17 and
14.3 hereof) and (b) are not intended, in any way, to limit any rights that any Transferor Party
may have for reimbursement under the terms of the Partnership Agreement of any amounts
payable by the Transferor Parties in connection herewith).

16. CONFIDENTIALITY .

16.1  The Transferee. The Transferee agrees that until the Closing, except as
otherwise provided herein (including, without limitation, any disclosures required in
connection with the Consent Solicitation or the Offer) or as required by law and except for
the exercise by the Transferee of any remedy hereunder, the Transferee shall (a) keep
confidential the pendency of this transaction and the documents and information supplied
by the Transferor Parties to the Transferee and not use such information for any purpose
other than the conduct of its diligence with respect to the transactions contemplated by this
Agreement, and (b) disclose such information only to the Transferee's agents, employees,
contractors, consultants, advisors, investment bankers, investors, partners or attormeys, as
well as lenders (if any) and title company personnel, with a need to know in connection
with the Transferee's review and consideration of the Property, provided that the Transferee
shall inform all persons receiving such information from the Transferee of the confidential-
ity requirement and (to the extent within the Transferee's control) cause such confidence to
be maintained. Disclosure of information by the Transferee shall not be prohibited if that
disclosure is of information that is or becomes a matter of public record or public knowl-
edge as a result of the Closing of this transaction or from sources other than the Transferee
or its agents, employees, contractors, consultants or attorneys. In the event that the
Contribution does not close, the Transferee will return to GP1 all documents and materials
delivered by the Transferor Parties to the Transferee in connection herewith, which
obligation shall survive any termination of this Agreement.
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16.2  The Transferor Parties. The Transferor Parties agree that until the
Closing, except as otherwise provided herein (including, without limitation, any disclo-
sures required in connection with the Consent Solicitation or the Offer) or as required by
law, and except for the exercise by the Transferor Parties of any remedy hereunder, the
General Partner and the Parmership shall (a) keep confidential the pendency of this
transaction with the Transferee and the identity of the Transferee and the relationship
between the Transferee and the entity to which the Transferee may assign any portion of
this Agreement or which the Transferee designates as the party to whom the Partners shall
convey any portion of the Partnership Interests at the Closing, and (b) disclose such
information only to the Transferor Parties or their agents, employees, contractors,
consultants, advisors, investment bankers, investors, partners or attorneys, as well as
lenders (if any) and title company personnel, with a need to know in connection with
effecting the transactions contemplated by this Agreement, provided that the Transferor
Parties shall inform all such persons receiving such confidential information from the
Transferor Parties of the confidentiality requirement and (to the extent within the control
of the Transferor Parties) cause such confidence to be maintained. Disclosure of informa-
tion by the Transferor Parties shall not be prohibited if that disclosure is of information
that is or becomes a matter of public record or public knowledge as a result of the Closing
of this transaction or from sources other than the Transferor Parties or any of its agents,
employees, contractors, consultants or attorneys.

17. MISCELLANEQUS PROVISIONS.

17.1  Goveming Law. This Agreement and the legal relations between the
parties hereto shall be governed by and construed and enforced in accordance with the
laws of the State where the Property is located, without regard to its principles of conflicts
of law.

17.2  Entire Agreement. This Agreement, including the exhibits and schedules
attached hereto, constitutes the entire agreement between the Transferee and the Trans-
feror Parties pertaining to the subject matter hereof and supersedes all prior agreements,
understandings, letters of intent, negotiations and discussions, whether oral or written, of
the parties, and there are no warranties, representations or other agreements, express or
implied, made to any party by any other party in connection with the subject matter
hereof except as specifically set forth herein or in the documents delivered pursuant
hereto or in connection herewith.

173 Modification: Waiver. No supplement, modification, waiver or termina-
tion of this Agreement shall be binding unless executed in writing by the party to be
bound thereby. No waiver of any provision of this Agreement shall be deemed or shall
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constitute a waiver of any other provision hereof (whether or not similar), nor shall such
waiver constitute a continuing waiver unless otherwise expressly provided.

17.4  Notices. All notices, consents, requests, reports, demands or other
communications hereunder (collectively, "Notices") shall be in writing and may be given
personally, by registered or certified mail, by telecopy or by Federal Express (or other
reputable overnight delivery service) as follows:

To the Transferee:

and to:

With A Copy To:

To the Transferor Parties:

With A Copy To:

147154.10-Los AngelesS2A

AIMCO Properties, L.P.

1873 South Bellaire Street, 17* Floor

Denver, Colorado 80222-4348

Attention: Mr. Terry Considine and Mr. Harry Alcock
Telephone: (303) 759-8600

Telecopy: (303) 759-3226

AIMCO Properties, L.P.

18350 Mt. Langley Avenue, Suite 220
Fountain Valley, California 92708
Attention: Mr. Peter K. Kompaniez
Telephone: (714) 593-1723
Telecopy: (714) 593-1603

Skadden, Arps, Slate, Meagher & Flom LLP
300 South Grand Avenue, Suite 3400

Los Angeles, California 90071

Attention: Allan G. Mutchnik, Esq.
Telephone: (213) 687-5391

Telecopy: (213) 687-5600

the "Transferor Parties' Address"
(as defined on the Master Schedule)

Mormison & Foerster LLP

555 West Fifth Street

Los Angeles, California 90013
Attention: Thomas R Fileti, Esq.
Telephone: (213) 892-5200
Telecopy: (213) 892-5454
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To Escrow Stewart Title Guaranty Company
Agent: 1980 Post Oak Boulevard, Suite 610
Houston, TX 77056
Attention: Ms. Wendy Howell
Telephone: (800) 729-1906
Telecopy: (713) 552-1703

or to such other address or such other person as the addressee party shall have last
designated by Notice to the other parties. All Notices shall be deemed to have been given
when received or when delivery is refused. All Notices given by telecopy shall be
followed by the delivery of a hard copy of such Notice, provided that such Notice shall be
deemed to have been given when received by telecopy.

17.5 [Expenses. Subject to the provision for payment of Closing Costs in
accordance with the terms of Section 7.6 hereof and any other provision of this Agree-
ment, whether or not the transactions contemplated by this Agreement shall be consum-
mated, all fees and expenses incurred by any party hereto in connection with this Agree-
ment shall be borne by such party. Notwithstanding anything to the contrary contained
herein: (a) all costs designated herein as costs to be paid by the Partnership, shall only be
paid by the Partnership to the extent that such costs are properly allocable to the Partner-
ship as determined by the General Partners; and (b) to the extent that the General Partners
determine that any such costs are not properly allocable to the Partnership, such costs
shall be paid by the applicable Transferor Party or tendering Investor Limited Partner.

17.6  Assignment.

17.6.1 The.Transferor Parties' Right to Assign. The Transferor Parties shall not
have the right, power or authority to assign all or any portion of this Agreement or its rights
hereunder or to delegate any duties or obligations arising under this Agreement, voluntarily,
involuntarily or by operation of law, without the Transferee's prior written consent.

17.6.2 The Transferee's Right to Assign. The Transferee shall have the right,
power and authonty to assign all or any portion of this Agreement or its rights hereunder or to
delegate any duties or obligations arising under this Agreement, voluntarily, involuntarily or
by operation of law, without the Transferor Parties' consent, to any affiliate of the Transferee
(including, without limitation, AIMCO Holdings, L.P., a Delaware limited partnership) and
shall also have the right, power and authority to designate one or more affiliates to take title to
any or all of the General Partnership Interests, the Management Assets, the Regency Limited
Partner Interests and the Investor Limited Partner Interests; provided, however, that no such
assignment, delegation or designation shall relieve the Transferee of its obligations or
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liabilities under this Agreement or any of the documents to be delivered in connection
herewith; and further provided, however, that either (a) any such assignee or designee is a
person whose separate existence from the Transferee would be disregarded for Federal
income tax purposes or (b) for Federal income tax purposes, there is first a contribution to the
Transferee and then a subsequent contribution by the Transferee to such assignee or designee.
If any such assignment or designation would, in the reasonable determination of the General
Partners, be required to be disclosed in the Consent Solicitation, then the Transferee shall
effect such assignment or designation (and deliver written notice to GP1 naming such
assignor(s) and/or designee(s)) at least two (2) Business Days prior to the Mailing Date.

17.7  Severability. Any provision or part of this Agreement which is invalid or
unenforceable in any situation in any jurisdiction shall, as to such situation and such
jurisdiction, be ineffective only to the extent of such invalidity and shall not affect the
enforceability of the remaining provisions hereof or the validity or enforceability of any
such provision in any other situation or in any other jurisdiction.

178  Successors and Assigns; Third Parties. Subject to and without waiver of the
provisions of Section 17.6 hereof, all of the rights, duties, benefits, liabilities and obligations
of the parties shall inure to the benefit of, and be binding upon, their respective successors
and assigns. Except as specifically set forth or referred to herein, nothing herein expressed
or implied is intended or shall be construed to confer upon or give to any person or entity,
other than the parties hereto, their successors or permitted assigns and any express third party
beneficiaries identified herein, any rights or remedies under or by reason of this Agreement.

17.9  Counterparts. This Agreement may be executed in as many counterparts
as may be deemed necessary and convenient, and by the different parties hereto on
separate counterparts, each of which, when so executed, shall be deemed an original, but
all such counterparts shall constitute one and the same instrument.

17.10 Headings. The Section headings of this Agreement are for convenience of
reference only and shall not be deemed to modify, explain, restrict, alter or affect the
meaning or interpretation of any provision hereof,

17.11 Time of Essence. Time shall be of the essence with respect to all matters
contemplated by this Agreement. '

17.12  Further Assurances. In addition to the actions recited herein and contem-
plated to be performed, executed, and/or delivered by the Transferor Parties and the
Transferee, the Transferor Parties and the Transferee agree to perform, execute and/or
deliver or cause to be performed, executed and/or delivered at or after the Closing any and
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all such further acts, instruments, deeds and assurances as may be reasonably required to
consummate the transactions contemplated hereby.

17.13 Number and Gender. Whenever the singular number is used, and when
required by the context, the same includes the plural, and the masculine gender includes
the feminine and neuter genders.

17.14 Construction. This Agreement shall not be construed more strictly against
one party hereto than against any other party hereto merely by virtue of the fact that it
may have been prepared by counsel for one of the parties.

17.15 Post-Closing Access to Records. At any time and from time to time
within a period of three (3) years after the Closing, each of the Transferee and GP1 shall,
upon receipt of reasonable written request therefor, at their respective principal places of
business, during normal business hours, make available to the other for inspection and
copying (at the requesting party's sole cost and expense) all of the Partnership's records
relating to the Property and the Partnership in the possession or control of such party.

17.16 Post-Closing Consultation. The Transferee shall appoint Roy Lambert to serve

on and attend meetings of the Transferee's advisory board with respect to the Partnership.

17.17 Exhibits All exhibits attached hereto are hereby incorporated by refer-
ence as though set out in full herein.

17.18 Attorneys' Fees. In the event that any party hereto brings an action or
proceeding against any other party to enforce or interpret any of the covenants, conditions,
agreements or provisions of this Agreement, the prevailing party in such action or
proceeding shall be entitled to recover all reasonable costs and expenses of such action or
proceeding, including, without limitation, attorneys' fees, charges, disbursements and the
fees and costs of expert witnesses.

17.19 Business Days. In the event that the date for the performance of any
covenant or obligation under this Agreement shall fall on a Saturday, Sunday or legal
holiday, the date for performance thereof shall be extended to the next Business Day.

17.20 Preservation of the Partnership. In the event the Transferee determines
that, but for any action by the Transferee under this Section 17.20, the Transferee would
be the sole owner of all Partnership Interests in the Partnership following the Closing
Date, the Transferee shall cause an affiliate to acquire a Partnership Interest from a
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Transferor Party so that, prior to, as of and following the Closing Date, the Partnership
shall have at least two partners.

17.21 Master Schedule. The parties have attached the Master Schedule to this
Agreement, and such Master Schedule forms a part of this Agreement and is hereby
incorporated into this Agreement by this reference. In addition to containing certain
information referred to in this Agreement, the Master Schedule may contain certain
covenants, agreements, conditions and provisions which are intended to form part of this
Agreement and which may supersede in certain respects certain terms and provisions set
forth in this Agreement. In the event of any conflict or inconsistency between the terms
and provisions of this Agreement and the terms and provisions set forth in the Master
Schedule, the terms and provisions set forth in the Master Schedule shall govern and
control.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the day and year first above written.

[Remainder of Page Lefi Intentionally Blank; Signatures Appear on the Following Pages]
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(Regency Michigan Meadows Limited Partnership)

TRANSFEREE:

AIMCO PROPERTIES, L.P.
a Delaware limited partnership

By: AIMCO-GP, INC,,
a Delaware corporation,
its gener er

By: /

Name: Péter K. Kompaniez
Title: President

GENERAL PARTNERS:

Roy H. Lambert

David C. Eades

REGENCY LPs:

Roy H. Lambert

1a-278902 S-1
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(Regency Michigan Meadows Limited Partnership)

TRANSFEREE:

AIMCO PROPERTIES, L.P.
a Delaware limited partnership

By: AIMCO-GP, INC,,
a Delaware corporation,
its general partner

By:
Name: Peter K. Kompaniez
Title: President

GENERAL PARTNERS:

é?ﬁ Lambert

David C. Eades

REGENCY LPs:

% H. %ambert
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(Regency Michigan Meadows Limited Partnership)

TRANSFEREE:

AIMCO PROPERTIES, L.P.
a Delaware limited partnership

By: AIMCO-GP, INC,,
a Delaware corporation,
its general partner

By:

Name: Peter K. Kompaniez
Title: President

GENERAL PARTNERS:
Roy H. Lambert
// =
S 1 .'—/:(/ ’
(.'7’," . . x/ - ;/L"///éiz——’—

’ _D;vici C. Eades

REGENCY LPs:

Roy H. Lambert

S-1
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MANAGER:

REGENCY WINDSOR MANAGEMENT,
INC., an Illinois corporation

/

P
4, ,"} “L i 7
By: z' %/, / . /( Jo £7s -

Name: Philip A. Fambert
Title: President
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ROY LAMBERT:

The undersigned hereby acknowledges that the Transferee shall appoint the undersigned
to serve on and attend meetings of the Transferee's advisory board with respect to the
Partnership, and the undersigned hereby agrees to accept such appointment and serve in
such capacity for at least six months following the Closing Date (without incurring any
personal liability).

(g T 7

Roy Lagfbert ~ .
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ESCROW AGENT:

The undersigned Escrow Agent hereby accepts the foregoing Acquisition and Contribu-
tion Agreement and Joint Escrow Instructions and agrees to act as Escrow Agent under
this Agreement in strict accordance with its terms.

STEWART TITLE GUARANTY COMPANY

Lo ([ Atz

e | ouis avas

itle: Nihadi Commerciald C('oéi'hj %xc}ulf,b"’
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MASTER SCHEDULE
SCHEDULE 1
SCHEDULE4.1.1
SCHEDULE 45
SCHEDULE8.1.1
SCHEDULE 8.1.2
SCHEDULE 8.1.3.6
SCHEDULE8.15 -
SCHEDULE 8.1.7.2

SCHEDULE 8.1.9

SCHEDULE 8.1.10

SCHEDULE 8.1.12

SCHEDULE 8.1.15

SCHEDULE 8.1.16
SCHEDULE8.1.18

SCHEDULE 8.2.1

SCHEDULE 824
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LIST OF REGENCY LPS

LIST OF DELIVERED PROPERTY DOCUMENTS
LIST OF PARTNERSHIP EMPLOYEES

LIST OF RELATED PARTIES

LIST OF TAX MATTERS

LIST OF VIOLATIONS

LIST OF HIDDEN DEFECTS

LIST OF ENVIRONMENTAL MATTERS

LIST OF LABOR MATTERS

LIST OF LITIGATION MATTERS

LIST OF LOAN DOCUMENTS AND GP LOAN DOCUMENTS
LIST OF ADDITIONAL OWNED PROPERTY OR
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LIST OF ERISA DISCLOSURE MATTERS
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(To be attached after the Execution Date)
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THE MASTER PARTNERSHIP SCHEDULE
for Regency Michigan Meadows Limited Partnership

As used in this Agreement, the following terms shall have the following
meanings: -

"2% Promote" shall mean the distributions payable to the General Partners, if
any, under the 2% Promote Provisions. (See Section 2.2.1 of this Agreement.)

"2% Promote Provisions" shall mean the provisions of Section 1.09 of the
Partnership Agreement which provide for the payment to the General Partners of a
fee equal to two percent (2%) of the gross income of the Partnership. (See Section
2.2.1 of this Agreement and the definition of “2% Promote”.)

"Advanced Funds" shall mean funds (in the maximum amount of $100,000)
to be advanced by the Transferee to the Partnership for the payment of the Partner-
ship's share of Closing Costs (and other costs incurred in connection with the Clos-
ing) and liabilities owed to Non-Transferred Employees (provided that funds ad-
vanced for liabilities owed to Non-Transferred Employees shall not exceed $50,000),
which funds shall be treated as general partner advances made under the terms of the
Partnership Agreement. (See Section 7.3.1 of this Agreement.) Notwithstanding the
foregoing, the maximum amount of Advanced Funds for purposes of this Agreement
may, by written notice given by GP1 to the Transferee prior to the Mailing Date, be
adjusted, provided that the aggregate sum of the Advanced Funds under this Agree-
ment plus the "Advanced Funds" under (and as such term is defined in) all other Ac-
quisition and Contribution Agreements with Joint Escrow Instructions entered into
substantially concurrently herewith among, on the one hand, the Transferee and, on
the other hand, Roy H. Lambert, Regency Windsor Capital, Inc. or one or more per-
sons controlled by Roy H. Lambert, following any such adjustment pursuant to this
Agreement and such other agreements, shall not exceed the sum of $1,500,000.

"Binder" shall mean a current commitment for title insurance for an Ameri-
can Land Title Association extended coverage owner's policy of title insurance for
the Real Property. (See Section 4.2.1 of this Agreement.)

"Business State" shall mean Indiana. (See Section 8.1.8 of this Agreement.)

"Complex" shall mean, collectively, the 253 unit multi-family residential
apartment complex commonly known as "Michigan Meadows Apartments" and a
15,356 square foot shopping center commonly known as "Michigan Plaza." (See
Recital C of this Agreement.)

Michigan Meadows
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"Complex Buildings" shall mean, collectively, all buildings commonly
known as “Michigan Meadows Apartments” located at 3800 West Michigan Street,
and the buildings commonly known as “Michigan Plaza” located at 3801-3823 West
Michigan Street, in each case in the City of Indianapolis, County of Marion, State of
Indiana. (See Section 5.1 of this Agreement.)

"Complex Name" shall mean, collectively, the names "Michigan Meadows
Apartments" and "Michigan Plaza." (See Section 5.4 of this Agreement.)

"Deposited Amount" shall mean $102,050. (See Section 2.1 of this Agree-
ment.) .

"Escrow Custom" shall mean the payment of escrow fees and costs by the
Transferee. (See Section 7.6.2 of this Agreement.)

"Formation State" shall mean Indiana. (See Section 8.1.8 of this Agreement.)

"GP1" shall mean Roy H. Lambert. (See the introductory paragraph of this
Agreement.)

"GP1 Percentage" shall mean a fifty percent interest in (i) the General Part-
ners' percentage interest in the cash flow of the Partnership payable to the General
Partners pursuant to the provisions of Section 1.09 of the Partnership Agreement
plus (ii) the General Partners' percentage interest in the proceeds of any sale, liqui-
dation, or refinancing of the Partnership which results in cash for distribution, pay-
able to the General Partners pursuant to the provisions of Section 1.09 of the Partner-
ship Agreement, all as more particularly set forth in the provisions of Section 1.09 of
the Partnership Agreement (the terms of which are incorporated herein by this refer-
ence as if fully set forth herein). "GP1 Percentage" shall not include the Special GP
Rights. (See Recital A of this Agreement.)

"GP2" shall mean David C. Eades. (See the introductory paragraph of this
Agreement.) GP2 is not an affiliate of GP1.

"GP2 Percentage" shall mean a fifty percent interest in (i) the General Part-
ners' percentage interest in the cash flow of the Partnership payable to the General
Partners pursuant to the provisions of Section 1.09 of the Partnership Agreement
plus (ii) the General Partners' percentage interest in the proceeds of any sale, liqui-
dation, or refinancing of the Partnership which results in cash for distribution, pay-
able to the General Partners pursuant to the provisions of Section 1.09 of the Partner-
ship Agreement, all as more particularly set forth in the provisions of Section 1.09 of
the Partnership Agreement (the terms of which are incorporated herein by this refer-
ence as if fully set forth herein). "GP2 Percentage" shall not include the Special GP

Michigan Meadows 2
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Rights or any interest of GP2 in the Wrap Obligation. (Seé Recital A of this Agree-
ment.)

"GP Loan Balance" shall mean the sum of (i) the Working Capital GP Loan
Balance plus (ii) the outstanding balance of the Wrap Obligation minus 50% of the
outstanding balance of the Underlying Note. It is understood and agreed that for all
purposes hereof the component of the GP Loan Balance which is described in clause
(ii) above (and the consideration payable by the Transferee or its designee for the
component of the GP Loan Balance which is described in clause (ii) above) equals
that portion of the outstanding principal balance of the Wrap Obligation which ex-
ceeds 50% of the outstanding balance of the Underlying Note. Notwithstanding
anything in this Agreement to the contrary, in connection with the contribution by
GP2 of his interest in the Wrap Obligation, the Transferee or its designee shall as-
sume all of the liability of GP2 under the Underlying Note (with the consent of and a
release of GP2 as the obligor thereunder by the holder thereof, as if the obligations
under such Underlying Note were a Loan for purposes of Sections 4.4, 6.1.6, 6.3.3
and 7.6.6 of this Agreement). (See Section 2 of this Agreement.)

"GP Value" shall mean $494,270 as of the Execution Date; provided, how-
ever, the amount of the GP Value may be adjusted by notice given by GP1 to the
Transferee prior to the Mailing Date to reflect adjustments as determined by the
General Partners attributable to changes since December 31, 1998 in the accrued pre-
ferred return to which the Partners are, as estimated by the General Partners, antici-
pated to be entitled through the Closing Date and to reflect the effect on the
amounts which would be payable to the Partners in the event of a sale or liquida-
tion of the Partnership that would be attributable to any outstanding sums due to
the General Partners as of the Closing Date (as estimated as of the Mailing Date)
resulting from advances, whether secured or unsecured, made by any of the Gen-
eral Partners to the Partnership or resulting from the effect of any Advanced
Funds, so long as, as a result of such adjustment and any concurrent adjustment to
the Offer Price and the Regency LP Value made in accordance with the definitions
thereof, the sum of the GP Value, plus the Regency LP Value, plus the aggregate Of-
fer Price (prior to any adjustments thereof on account of the Aggregate Adjustment
Amount as provided for in this Agreement) that would be payable by the Transferee
to all Investor Limited Partners (calculated on the assumption that all Investor Lim-
ited Partners accepted the Offer), after any such adjustment, would not be changed
from the sum of the GP Value, the Regency LP Value and the aggregate such Offer
Price (calculated on the same assumption) as of the Execution Date, as set forth in
this Master Partnership Schedule. In the event such adjustment is made, then for all
purposes hereof, "GP Value" shall mean the GP Value as so adjusted. (See Section 2
of this Agreement.)

Michigan Meadows 3
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"Holdback Portion" shall mean $19,563 for the interest of all Investor Lim-
ited Partners. (See Section 4.3.3.1 of this Agreement.)

"Holdback Sum" shall mean $102,050. (See Section 2.2.1 of this Agree-
ment.) -

"Land Parcel" shall mean those certain parcels of real property located at
3800 and 3801-3823 West Michigan Street, in the City of Indianapolis, County of
Marion, State of Indiana, as more particularly described on Exhibit "T" attached
hereto. (See Recital C of this Agreement.)

"Loan Reduction Amount" shall mean $1,156,445l minus the scheduled out-
standing principal balance of the Loan as of the Closing Date. (See Section 2.2.1 of
this Agreement.)

"Manager" shall mean Regency Windsor Management, Inc., an Illinois cor-
poration. (See the introductory paragraph of this Agreement.)

"Management Agreement" shall mean the management rights as set forth in
Sections 4.01 and 11.02 of the Partnership Agreement. (See Recital E of this
Agreement.)

"Management Value" shall mean $73,340. (See Section 2 of this Agree-

ment.)

"Material Damage" shall mean damage or destruction, the cost of repair of
which exceeds $847,801. (See Section 12.2 of this Agreement.)

"Material Portion" shall mean any portion having a value in excess of
$847,801. (See Section 12.1 of this Agreement.)

"Maximum GP Loan Amount" shall mean the sum of the GP Loan Balance
plus the Threshold Amount. (See Section 2 of this Agreement.)

"Note" shall mean the documentation evidencing the Wrap Obligation.
Without in any way detracting from any of the obligations of the Transferee or its
designee set forth in this Agreement to acquire the GP Loan from the General Part-
ners or their affiliates, it is understood and agreed that for all purposes hereof the
balance of the Loan equals the unpaid balance of the Wrap Obligation, inclusive of

! The principal balance of the Loan as of 9/16/98. All references in this Agreement
to the Loan shall mean the indebtedness evidenced by the Wrap Obligation.

Michigan Meadows
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the portion thereof which represents 50% of the outstanding balance of the Underly-
ing Note. (See Section 2.2.1 of this Agreement.)

"Offer Price" shall mean, as of the Execution Date, $408,920 for the interest
of all Investor Limited Partners (adjusted to reflect a 1% pro rata share), adjusted
upward or downward, as applicable, by an amount (per each 1% pro rata share) equal
to the amount by which the Special Pre-Closing Distribution Amount payable to an
Investor Limited Partner holding a 1% pro rata share, would be increased or reduced,
as applicable, by the sum (whether positive or negative) of the Aggregate Adjust-
ment Amount for such an Investor Limited Partner; provided, however, the amount
of the Offer Price may be adjusted by notice given by GP1 to the Transferee prior to
the Mailing Date to reflect adjustments as determined by the General Partners attrib-
utable to changes since December 31, 1998 in the accrued preferred return to which
the Partners are, as estimated by the General Partners, anticipated to be entitled
through the Closing Date and to reflect the effect on the amounts which would be
payable to the Partners in the event of a sale or liquidation of the Partnership that
would be attributable to any outstanding sums due to the General Partners as of the
Closing Date (as estimated as of the Mailing Date) resulting from advances,
whether secured or unsecured, made by any of the General Partners to the Partner-
ship or resulting from the effect of any Advanced Funds, so long as, as a result of
such adjustment and any concurrent adjustment to the GP Value and the Regency LP
Value made in accordance with the definitions thereof, the sum of the GP Value,
plus the Regency LP Value, plus the aggregate Offer Price (prior to any adjustments
thereof on account of the Aggregate Adjustment Amount as provided for in this
Agreement) that would be payable by the Transferee to all Investor Limited Partners
(calculated on the assumption that all Investor Limited Partners accepted the Offer),
after any such adjustment, would not be changed from the sum of the GP Value, the
Regency LP Value and the aggregate such Offer Price (calculated on the same as-
sumption) as of the Execution Date, as set forth in this Master Partnership Schedule.
In the event such adjustment is made, then for all purposes hereof, "Offer Price" shall
mean the Offer Price as so adjusted. (See Section 4.3.1 of this Agreement.)

"Partnership” shall mean Regency Michigan Meadows Limited Partnership,
an Indiana limited partnership. (See Recital A of this Agreement.)

"Partnership Agreement" shall mean that certain Agreement of Limited Part-
nership of the Partnership, dated June 1, 1979. (See Section 1.1(a) of this Agree-
ment.)

"Recording Custom" shall mean payment of recording fees for conveyance
documents shall be paid by the Transferee. (See Section 7.6.5 of this Agreement.)

Michigan Meadows 5
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"Regency LP Value" shall mean, as of the Execution Date, $1,565,365; pro-
vided, however, the amount of the Regency LP Value may be adjusted by notice
given by GP1 to the Transferee prior to the Mailing Date to reflect adjustments as
determined by the General Partners attributable to changes since December 31, 1998
in the accrued preferred return to which the Partners are, as estimated by the General
Partners, anticipated to be entitled through the Closing Date and to reflect the effect
on the amounts which would be payable to the Partners in the event of a sale or
liquidation of the Partnership that would be attributable to any outstanding sums
due to the General Partners as of the Closing Date (as estimated as of the Mailing
Date) resulting from advances, whether secured or unsecured, made by any of the
General Partners to the Partnership or resulting from the effect of any Advanced
Funds, so long as, as a result of such adjustment and any concurrent adjustment to
the Offer Price and the GP Value made in accordance with the definitions thereof,
the sum of the GP Value, plus the Regency LP Value, plus the aggregate Offer Price
(prior to any adjustments thereof on account of the Aggregate Adjustment Amount
as provided for in this Agreement) that would be payable by the Transferee to all In-
vestor Limited Partners (calculated on the assumption that all Investor Limited Part-
ners accepted the Offer), after any such adjustment, would not be changed from the
sum of the GP Value, the Regency LP Value and the aggregate such Offer Price (cal-
culated on the same assumption) as of the Execution Date, as set forth in this Master
Partnership Schedule. In the event such adjustment is made, then for all purposes
hereof, "Regency LP Value" shall mean the Regency LP Value as so adjusted. Not-
withstanding the foregoing, and notwithstanding anything in this Agreement to the
contrary, in connection with the contribution by Roy H. Lambert of his interest as a
Regency LP, the Transferee or its designee shall assume all of the liability of Roy H.
Lambert under the Underlying Note (with the consent of and a release of Roy H.
Lambert as the obligor thereunder by the holder thereof, as if the obligations under
such Underlying Note were a Loan for purposes of Sections 4.4, 6.1.6, 6.3.3 and
7.6.6 of this Agreement), and there shall be deducted from the Regency LP Value
payable to Roy H. Lambert an amount equal to 50% of the outstanding principal bal-
ance of the Underlying Note (plus 50% of the accrued but unpaid interest thereon, to
the extent that such accrued but unpaid interest has not been taken into account in the
calculation of the Working Capital Adjustment for Roy H. Lambert). (See Section 2
of this Agreement.)

"Regency LP Percentage" shall mean a 49% percentage interest in the cash
flow and proceeds from sale, liquidation or refinancing of the Partnership pursuant to
the provisions of Section 1.09 of the Partnership Agreement (the terms of which are
incorporated herein by this reference as if fully set forth herein.) (See Recital B of
this Agreement.)

Michigan Meadows 6
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"Requisite Consent" shall mean the execution and delivery to the General
Partners and the Transferee of a Consent (which remains unrevoked) by all Partners.
(See Section 4.3.3.1 of this Agreement.)

"Special GP Rights" shall mean the General Partners' entitlement to the 2%
Promote and to any fees or compensation payable to the General Partners in accor-
dance with of the Partnership Agreement upon any sale of the Property. (See Recital
A of this Agreement.) GP1 and GP2 each hold a 50% interest in the Special GP
Rights.

"Special GP Rights Value" shall mean that portion of the GP Value consist-
ing of the value attributed by the General Partners and the Transferee to the Special
GP Rights. Such portion equals $335,534 and shall not change as a result of any
adjustment in the GP Value contemplated in the definition thereof. (See Section
2.2.1 of this Agreement.)

"Special Pre-Closing Distribution Provisions" shall mean the provisions of
Section 1.09 of the Partnership Agreement relating to priority allocation and distri-
bution of cash flow (other than as a result of a sale, liquidation or refinancing). (See
Section 2.2.1 of this Agreement.)

"Special Taxes" shall mean, if the Property is located in the State of North
Carolina or Michigan, real property taxes for the year 1999; it being understood that
in the case of Properties located in Indiana, the Partnership (as constituted following
the Closing) shall be responsible for all real property tax installments that have a fi-
nal payment date after calendar year 1998 (regardless of the accrual period for such
taxes) and that the partners in the Partnership immediately prior to the Closing shall
be charged with all real property tax installments that have a final payment date in or
prior to calendar year 1998 (and, accordingly, the amount of any payment by the
Partnership prior to the Closing of taxes having a payment date in 1999 shall be con-
sidered a "Partnership Asset" for purposes of this Agreement (regardless of the ac-
crual period for such taxes)). (See Section 7.5.1.3 of this Agreement.)

"Threshold Amount" equals $38,823. (See Section 11.1.11.2 of this Agree-
ment.) Notwithstanding the foregoing, the maximum amount of the Threshold
Amount for purposes of this agreement may, by written notice given by GP1 to the
Transferee prior to the Mailing Date, be adjusted, provided that the aggregate sum of
the Threshold Amount under this Agreement plus the "Threshold Amount" under
(and as such term is defined in) all other Acquisition and Contribution Agreements
with Joint Escrow Instructions entered into substantially concurrently herewith
among, on the one hand, the Transferee and, on the other hand, Roy H. Lambert, Re-
gency Windsor Capital, Inc. or one or more persons controlled by Roy H. Lambert,

Michigan Meadows 7

1a-278968 - v9

AMMHO000549



rollowing any such adjustment pursuant to this Agreement and such other agree-
ments, shall not exceed the sum of $660,000.

"Title Custom" shall mean payment of the costs of the Owners Title Policy
by the Partnership; provided, however, that (i) to the extent that the liability coverage
for the Owner’s Title Policy exceeds the sum of the GP Value, the Regency LP
Value and the Offer Price (assuming that all Investor Limited Partners accepted the
Offer), then the cost of any such excess shall be paid by the Transferee and (ii) any
endorsements requested by Transferee to the Owner's Title Policy shall be paid per
local custom in a sale transaction. (See Section 7.6.4 of this Agreement.)

"Transferor Parties' Address" shall mean:

Mr. David C. Eades

c/o Regency Management Service, L.L.C.
1701 Broadmoor Drive, Suite 200
Champaign, Illinois 61821

Telephone: (217) 359-7031

Telecopy: (217) 398-5170

Mr. Roy H. Lambert

¢/o Regency Windsor Companies
1025 Flame Vine Lane, Suite 1-7
Vero Beach, Florida 32963
Attention: Roy H. Lambert
Telephone: (561) 231-4446
Telecopy: (561)234-9443

Mr. John A. Purdie

The Regency Windsor Companies

8500 North Keystone Avenue, Suite 530
Indianapolis, IN 46240

Telephone: (317) 257-4944

Telecopy: (317) 257-2228

(See Section 17.4 of this Agreement.)

“Underlying Note” shall mean that certain Promissory Note, in the face
amount of $1,936,562.38 and dated as of July 24, 1992, by Roy H. Lambert and
David C. Eades payable to John Alden Life Insurance Company. The outstanding
balance of the Underlying Note as of September 16, 1998 was $1,693,846.

Michigan Meadows 8
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"Undisclosed Amount" shall mean $63,246. (See Section 8.1.14 of this
Agreement.)

"Unpaid Subscription Obligations" shall have no meaning for purposes of
this Agreement. (See Section 11.1.11.3 of this Agreement.)

"Working Capital GP Loan Balance" means $20,000 as of September 16,
1998 and $30,000 as of the Execution Date.

"Wrap Obligation" shall mean the obligation of the Partnership under that
certain Agreement for the Sale of Real Estate, dated June 1, 1979 (the “Wrap Pur-
chase Agreement”) between David C. Eades, as seller, and the Partnership’s prede-
cessor-in-interest, V. Dale Cozad, on behalf of the persons shown on Exhibit A
thereto, as buyer (the rights of the buyer thereunder having been assigned to the
Partnership in accordance with the Partnership Agreement) in the initial principal
amount of $1,715,000, and under Section 1.09 of the Partnership Agreement, which
Wrap Obligation includes within the principal balance thereof 50% of the outstand-
ing balance of the Underlying Note. The “Loan Documents” for purposes of this
Agreement shall include, without limiting the disclosures in Schedule 8.1.12 of the
Contribution Agreement, in the Wrap Agreement and all documents delivered in
connection therewith and all assignments thereof. The outstanding balance of the
Wrap Obligation as of September 16, 1998 was $1,156,445.

* k %k Xk %k

Notwithstanding anything to the contrary in this Agreement, in connection
with the contribution by GP1 and GP2 of their Partnership Interests (and the GP
Loan) to Transferee or its permitted designee in accordance with the terms and con-
ditions set forth in this Agreement, GP1 and GP2 shall also contribute to Transferee
or its designee (or, if requested by Transferee and agreeable to GP1 and GP2, to the
Partnership) any and all right, title and interest GP1 and GP2 may hold in and to the

Property. '

Michigan Meadows
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SCHEDULE 1

Regency Michigan Meadows Limited Partnership

LP

Roy H. Lambert and
Affiliates

David C. Eades

# Units | Ownership

%

# Units | Ownership

%

1. Roy H. Lambert

N/A 49.00%

3/4/99
MM LPS
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SCHEDULE 4.1.1

LIST OF DELIVERED PROPERTY DOCUMENTS

1. All Loan Documents affecting the Property
a. Deed(s) of Trust
b. Promissory Note(s)
c. Assignment(s)
d Any other loan documents

2. All documents relating to the GP Loans
a. Deed(s) of Trust
b. Promissory Note(s)
C. Assignment(s)
d Any other loan documents
3. All Certificates of Occupancy for the Property
4. All Zoning Letter(s) Evidencing Compliance with Zoning Requirements

5. Evidence of Compliance with Fire, Health and Safety Codes

6. All Licenses and Permits Required to Operate the Property

a. Apartment/Rental License(s)
b. Business License(s)
7. Management Agreement for the Property Manager at the Property (and any modifications)
8. All Service Contracts
a. Qable -
- b. Laundry
¢ Any other contracts evidencing a service provided to the Property

9. All Utilities Contracts, if any (and all Utility Bills for the latest month)

a. Water
b. Electricity
c. Gas
d. Sewer
e Trash
150308.04-Los AngelesS2A 4.1.1-1
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10.  All HUD Assistance or Other Low Income Contracts, if any

11.  Certificates of Good Standing for the Partnership and each Transferor Party

12.  AltOrganizational Documents for the Partnership (and any modifications)

13.  Current Rent Roll

14.  Form of Residential Lease Used at the Property

15.  All Engineering Reports (for the last three years)
a. Structural reports (for the last three years)
b. Mechanical reports (for the last three years)

16.  All Income and Expense Records for the last three years

17. All Hazardous Material Reports (i.e., (i) all Phase I Reports and (i1) all
written assessments, reports, data, results of investigations or audits, or other
information relating to environmental matters at or the environmental condi-
tion of the Property following the date of such Phase I Reports)

18. All Appraisals (for the last three years)

150308.04-Los AngelesS2A 41.1-2
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Schedule 4.5 Regency Michigan Meadows Limited Partnership Employee Listing

LAST NAME _ FIRST NAME

Doney Jack
Goodin Jeri
Ladd John
Sullivan Joseph
Vanover Brenda
Wilson Angela
GLD 03/15/99 1
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SCHEDULE 8,1.1
RELATED PARTIES

Regency Michigan Meadows Limited Partnership

LP Roy H. Lambert and | David C. Eades and
Affiliates : Affiliates
# Units # Units
NONE

3/16/99
MM Related Parties

SN

N
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Schedule 8.1.2
Regency Michigan Meadows Limited Partnership

TAX MATTERS

1. NONE
2. Refund pending for real estate taxes paid 1996 payable 1997:

For Parcel #9010112

Original 1996 Assessed Value ....... $918,370
Revised Assessed Value ............. 916.800
Reduction in Assessed Value ...... ... $1,570

Calculation: 1,570 x .01 x 7.4046 = $116 plus interest

3/4/99%

MM Tax Matters
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SCHEDULE 8.1.3.6
VIOLATIONS
REGENCY MICHIGAN MEADOWS LIMITED PARTNERSHIP

None.

A:\Schedules\03-99 Sched 8.1.3.6 violations.wpd
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_ Schedule 8.1.5
Regency Michigan Meadows Limited Partnership

LIST OF HIDDEN DEFECTS

Roof scheduled for replacement on Building 18 in 1999,
2. Four (4) boilers scheduled for replacement in 1999 in Buildings 12, 18, 11

and 20. :
3. Porch overhangs on Bujldings 3, 6,13, 17 and 20 are scheduled for

replacement in 1999.

-l
.

NRL:INSN9
MM DEFECTS
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SCHEDULE 8.1.7.2
ENVIRONMENTAL MATTERS

REGENCY MICHIGAN MEADOWS LIMITED PARTNERSHIP

None.

A:\Schedules\03-99 Sched 8.1.7.2 environ mirs.wpd
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SCHEDULE 8.1.9
LIST OF LABOR MATTERS

REGENCY MICHIGAN MEADOWS LIMITED PARTNERSHIP

Section 8.1.9.1:

None.

Section 8.1.9.5 - Listing of Written Personnel Policies, Rules and Procedures:
Personnel Manual

Procedures Manual

Pre-Termination Procedure

Progressive Discipline Procedure

Performance Appraisal Procedure

Professional Conduct Policy and Prohibition Against Harassment
Section 8.1.9.6:

None.

Section 8.1.9.9:

None.

Section 8.1.9.10:

None.

Section 8.1.9.11:

None.

Section 8.1.9.12:

None.

A\Schedules\03-99 Sched §.1.9 MM 1abor murs.wpd
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SCHEDULE 8.1.10
LITIGATION

REGENCY MICHIGAN MEADOWS LIMITED PARTNERSHIP

None.

A:\Miscellaneous\01-99 REB 98 Litigations. wpd
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10.

11.

12.

13.

14.

SCHEDULE 8.1.12
LIST OF LOAN DOCUMENTS

REGENCY MICHIGAN MEADOWS LIMITED PARTNERSHIP
$1,936,562.38 Loan From John Alden Life Insurance Company

- Modification Agreement Letter

Amendment to Modification Agreement Letter

Second Amendment to Modification Agreement Letter

Amended and Restated Mortgage Note

Amended and Restated Real Estate Mortgage and Secuﬁty Agreement
Amended and Restated Collateral Assignment of Rents and Leases
UCC Financing Statements

Amended and Restated Collateral Assignment of Permits, Contract and Similar Rights
Collateral Pledge Agreement

Mortgagor’s Closing Afﬁ’davi& (Legnbert)

Mortgagor’s Closing Affidavit (Eadés)

Certification

Letter to Barnett Bank of the Treasure Coast re: Escrow Account

Transfer Agreement

A:\Miscellaneous\03-99 MM loan docs list wpd
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Michigan Meadows

This partnership is owned 50% by Roy H. Lambert which includes 1% as General Partner
and 49% as Limited Partner and 1% by David Eades as General Partner, the balance of 49%
being owned by other unaffiliated individual limited partners. Title to the property, including the
real estate, is in the name of the individual General Partners. Therefore, the loan documents
listed above are executed by Roy H. Lambert and David C. Eades individually and, in certain
instances, as General Partners of the partnership.

General Partner Loans

List of Loan Documents

1. Limited Partnership Agreement of Regency Michigan Meadows Limited Partnership
dated June 1, 1979 with special reference to Section 1.09 Pro-rata Share in which the
sharing of the cash flow, income, deduction, profit, loss and credit are defined as well as
payment of the underlying mortgage.

2. Promissory Note payable to Roy H. Lambert dated May 30, 1996 with a current unpaid
balance of $30,000.

In summary, the total debt owed by the partnership consists of the excess of the debt owed to
David Eades over % of the mortgaged debt referenced above as well as the unpaid balance owed
to Roy H. Lambert also referenced above.

A:\Miscellaneous\03-99 MM loan docs list wpd
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SCHEDULE 8.1.15 .
REAL PROPERTY

REGENCY MICHIGAN MEADOWS LIMITED PARTNERSHIP

None.

A:Schedules\03-99 Sched 8.1.15 real property. wpd
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SCHEDULE 8.1.16 .
ERISA DISCLOSURE SCHEDULE

REGENCY MICHIGAN MEADOWS LIMITED PARTNERSHIP

Name or description of agreement, program, plan or policy:

Employee Benefit Plan, including these programs:

Regency Windsor Group Health Insurance Plan

Regency Windsor Management, Inc. Provider Network
Incentive Program with Full Denta-Plus Dental Plan

Regency Windsor Management, Inc. Provider Network
Incentive Program with Partial Denta-Plus Dental
Plan

Group Life Insurance (Anthem Life Insurance Company
of Indiana)

Regency Windsor Management, Inc. Short Term
Disability Plan )

The Regency Windsor Companies Before-Tax Premium
Payment Plan

Regency Windsor Management, Inc. Savings Plan

Other employee policies described in Personnel Manual:
Vacation benefits
Holidays
Sick leave
Jury duty leave
Educational financial assistance
Housing discounts
Personal leave
Family leave
Medical leave
Military leave

Collection Bonus — see page 2.7.1 of the Policy and Procedures
Manual ,

Customer Service Index bonus ~ see page 2.7.2 of the Policy
and Procedures Manual-

Financial Performance Bonus — see page 2.7.3 of the Policy and
Procedures Manual .

Maintenance Supervisor Bonus — see page 2.7.5 of the Policy
and Procedures Manual

Furniture Leasing Commission — see page 3.10 of the Policy and
Procedures Manual

Leasing Commission Plan — Property specific, see Property
Questionnaire

Safety Program Bonus Plan - see memo dated
November 10, 1995

A:\Schedules\03-99 Sched 8.1.16 ERISA disclosure.doc
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Schedule 8.2.1
List of Ownership Pledges
5&@%&%&%@m%%mwm4%aw¢?ﬂ%w%%

NONE

NRL:3/16/99
MM PLEDCES
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h 2.4

Regency Michigan Meadows Limited Partnership

LIST OF TRANSFEROR PARTIES’ CONSENTS

NONE

NRL:3/17/93
MM CONSENTS

AMMHO000568
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LIST OF EXHIBITS

= Pieperty Spealc
¥ EXHIBIT *A" PARTNERS AND PERCENTAGE INTERESTS
EXHIBIT "B" PARTNERSHIP UNIT DESIGNATION
EXHIBIT "C" PROPERTY QUESTIONNAIRE
EXHIBIT "D" PARTNERSHIP AMENDMENT
EXHIBIT "E" ASSIGNMENT OF PARTNERSHIP INTERESTS
EXHIBIT "F" NON-FOREIGN AFFIDAVIT
EXHIBIT "G" ACKNOWLEDGMENT
EXHIBIT "H" ASSIGNMENT OF MANAGEMENT ASSETS
EXHIBIT "I" REGISTRATION RIGHTS AGREEMENT
EXHIBIT "I" INVESTOR QUESTIONNAIRES
EXHIBIT "K" ASSIGNMENT OF GP LOANS
¥ EXHIBIT "L" SCHEDULE OF LEASES
% EXHIBIT "M" SCHEDULE OF CONTRACTS
3¢ EXHIBIT “N" PARTNERSHIP AGREEMENT DOCUMENTS
% EXHIBIT "0" PARTNERSHIP FINANCIAL STATEMENTS
EXHIBIT "P" CUSTODIAL ACCOUNT AGREEMENTS
X EXHIBIT "Q" KNOWLEDGE PARTIES
EXHIBIT "R" GUARANTEE
EXHIBIT "S" MEMORANDUM
X EXHIBIT "T" LEGAL DESCRIPTION
EXHIBIT "U* INDEMNITY AGREEMENT
EXHIBIT "V* LEGAL OPINION
EXHIBIT "W" RELEASE

147154.10-Los AngelesS2A
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Name and Address:

V. Dale Cozad Trust U/L/W/T
2500 Galen Drive, P.O. Box 3669
Champaign, IL 61821
37-6317372

19.09%

Roy H. Lambert

' 1025 Flamevine Lane, Suite 3
Vero Beach, FL 32963
348-22-5589
49%

Martin J. Moore

8469 Bay Point Drive
Indianapolis, IN 46240
315-34-4277

h 19.09%

Kyle Robeson

1501 Interstate Drive
Champaign, IL 61821
359-20-7061

10.82%

*(

F?

REGENCY MICHIGAN MEADOWS LIMITED PARTNERSHIP

(4 LP’s, 2 GP’s, 2 Additional)

March 16, 1999

|
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General Partners:

David C. Eades

1701 Broadmoor Drive, Suite 200
Champaign, IL 61821
304-36-8286

1%

Roy H. Lambert

1025 Flamevine Lane, Suites 1-5
Vero Beach, FL 32963
348-22-5589

1%

AMMHO000572



" EXHIBIT "B" - EXHIBIT "K"

(SEE CANTERBURY, TAB 1)

AMMHO000573



EXHIBIT L
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Exhibit |

Regency Michigan Meadows Limited Partnership

LEASE SCHEDULE DATED FEBRUARY 24, 1999
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Exhibit “M”
Contracts Schedule
Regency Michigan Meadows Limited Partnership

Michigan Meadows Apartments Leases

1. Whitmer Vend-O-Mat laundry contract dated 10-26-94 with $19,000 up front and prorated over 60
months if terminated prior to end of 60 months. On September 26, 1997, assigned to Coinmach, Inc. by
Whitmer. .

2. Contract for snow removal with the Brickman Group, Ltd. dated November 20, 1998, for the 1998-1999
season.

3. Cable television agreement with American Cablevision of Indianapolis, Inc. dated September 13, 1982,
and continues for the duration of the cable television franchise between the city of Indianapolis and
American.

4, Agreement with Telephone Technologies, Inc. for one or more pay telephones and equipment and
providing for certain commissions dated September 11, 1995, for a term of 5 years and shall
automatically renew for such additional periods unless canceled by notice not later than 90 days before
the contract expiration date. '

5. Agreement for Marketing and Promotion of Ameritech Services dated March 13, 1998, by Ameritech
Consumer Services with a group of apartments including the Michigan Meadows Apartments.

6. Reference to Management of the property, please see the Limited Partnership Agreement, dated June 1,
1979.

Michigan Plaza leases

a)

b)

<)

d)

€)

Lease agreement with Marsh Village Pantrys, Inc. dated January 7, 1981, and amended June 16,
1988 together with Amendment to Memorandum of Lease dated the same date pursuant to which the
original term of lease was extended through May 31, 2003, and two separate and successive options
to extend for additional terms of 5 years each was provided;

Lease agreement with the Indianapolis-Marion County Public Library dated August 8, 1996,
commencing upon the completion of renovation and ending 7 years thereafter, and with the right
after completion of the fifth year to buy out the remaining 2 years at a liquidation fee equal to 3
months of the then-current minimum rental;

Lease agreement with Charles Fitts and Cheryl Amonett, Allstate Insurance Agents, dated December
15, 1997 for a term of 3 years; '

Lease agreement with National Handicap Workshop, Inc. dated November 1, 1996 for a lease term
commencing December 1, 1996 and terminating on November 30, 2000;

Lease agreement with Woods & Graham Shopping Center dated September 10, 1998 with a
commencement date of September 14, 1998 and terminating on September 30, 2000;

Lease agreement with Nathaniel Washington dated January S, 1999 with a lease term commencing
on January 5, 1999 and terminating on December 31, 1999.

A:\Exhibit N-Michigan Apartments-Plazs.doc
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Exhibit “N”
Certificates and Partnership Agreement

Regency Michigan Meadows Limited Partnership

Limited Partnership Agreement dated June 1, 1979.

Certificate of Limited Partnership dated June 18, 1979, and recorded in
the Office of the Recorder of Marion County, Indiana, on june 29,
1979, as instrument number 79-45833.

Amendment to Limited Partnership Agreement made as of January 1,
1993, to comply with the Revised Uniform Limited Partnership Act of
Indiana.

Certificate of Indiana Limited Partnership to comply with the provisions
of the Indiana Revised Uniform Limited Partnership Act to change the
name of the partnership to Regency Michigan Meadows Limited
Partnership filed with the Office of the Secretary of State of Indiana,
Corporations Division, on March 22, 1993.

A:\Exhibits\Feb99 Michigan Exh N.wpd
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Exhibit O

FINANCIAL STATEMENTS

Regency Michigan Meadows Limited Partnership

1.  Detailed Property Financial Statements:

Calendar 1996 (Unaudited)
Calendar 1997 (Unaudited)
Calendar 1998 (Unaudited)
February 1999 (Unaudited)

oNw>

3/15/99
MM-Financial Statements
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EXHIBIT "P"

(SEE CANTERBURY, TAB 1)
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2)
b)
<)

Exhibit “Q”
Knowledge Parties
Regency Michigan Meadows Limited PartnersHip

The following individuals located at the Regency Windsor Management, Inc. office at 1025
Flamevine Lane, Suite 3, Vero Beach, Florida 32963:

Roy H. Lambert
Philip A. Lambert
Neal R. Lohuis

The following individual located at the Regency Windsor Management, Inc. office located at
8500 North Keystone, Suite 530, Indianapolis, Indiana 46240:

John A. Purdie

Office of Regency Windsor Management Service, Inc. at 1701 Broadmoor Drive, suite 200,
Champaign, Illinois 61821:

David C. Eades
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EXHIBIT "R" - EXHIBIT "S"

(SEE CANTERBURY, TAB 1)
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EXHIBIT "T"
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EXHIBIT "U" - EXHIBIT "W"

(SEE CANTERBURY, TAB 1)
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